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1. Background
1.1. Identity of Debtors
The debtors in this Chapter 11 Bankruptcy case are Mesa Air Group, Inc., Mesa Air New 
York, Inc., Mesa In-Flight, Inc., Freedom Airlines, Inc., Mesa Airlines, Inc., MPD, Inc., Ritz 
Hotel Management Corp., Regional Aircraft Services, Inc., Air Midwest, Inc., Mesa Air Group 
Airline Inventory Management, LLC, Nilchi, Inc., and Patar, Inc. (collectively the “Debtors”), 
the president of which is Michael Lotz.
1
  Mesa Air Group, Inc. is a holding company with 
principal direct and indirect subsidiaries that operate as regional air carriers.
2
  At the petition 
date, the Debtors served approximately 127 cities in 41 states, the District of Columbia, Canada, 
and Mexico.   They were then operating approximately 130 aircraft with approximately 700 daily 
departures.  They had approximately 3,400 full and part-time employees.
3
The Debtors filed a voluntary petition to reorganize under Chapter 11 of the Bankruptcy 
Code on January 5, 2010.
4
  The Debtors retained the law firm of Pachulski Stang Ziehl & Jones 
LLP
5
 ("PSZJ") to serve as their bankruptcy counsel under a general retainer at PSZJ's hourly 
rates.  The Debtors also hired the law firm of Jones Day as special counsel to represent the 
1 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 1 (January 5, 2010).
2 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), at pg. 1 (January 5, 2010).
3 Mesa Air Group Restructuring Website, available at http://www.mesa-air.com/restructuring/, last visited April 12, 
2010; In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), at pg. 3-4 (January 5, 2010).
4 Mesa Air Group Restructuring Website, available at http://www.mesa-air.com/restructuring/, visited April 12, 
2010.
5 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Application to Employ Pachulski Stang Ziehl & 
Jones LLP as Counsel Nunc Pro Tunc to the Petition Date, (Dkt. 74) (January 8, 2010); For information on this firm, 
see its website, available at http://www.pszjlaw.com/.
5 
Debtors regarding prepetition litigation and related issues.
6
  Counsel for the Official Committee
of unsecured creditors was Morrison & Foerster LLP.
7
  Finally, Judge Martin Glenn was
presiding over these chapter eleven cases.
8
1.2. Debtor History and Operations 
Mesa was founded in 1982.
9
  There was a strong demand by employees in the oil and gas 
industry for Mesa‟s services, and Mesa quickly grew.  In its first ten years of business, Mesa 
grew from having just one aircraft serving two cities to operating thirty-eight aircraft serving 
sixty-three cities.
10
  In addition, Mesa went from being a small closely held corporation to a 
publicly traded company on the NASDAQ exchange.
11
  Over the next several years, Mesa was 
recognized for its strong operations throughout the industry and was named Air Transport 
World‟s “Regional Airline of the Year” in 2005.12  Mesa credited its growth to “its focus on
6 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Application to Employ Pachulski Stang Ziehl & 
Jones LLP as Counsel Nunc Pro Tunc to the Petition Date, (Dkt. 77) (January 8, 2010); For information on this 
firm, see its website, available at http://www.jonesday.com/.
7 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Application to Employ Morrison & Foerster LLP 
as Counsel to the Official Committee of Unsecured Creditors / Application Pursuant to Sections 327(A), 328(A), 
and 1103 of the Bankruptcy Code and Bankruptcy Rules 2014 and 2016 For Entry of an Order Authorizing the 
Retention and Employment of Morrison & Foerster LLP As Attorneys to the Official Committee of Unsecured 
Creditors Nunc Pro Tunc to January 13, 2010. (Dkt. 204) (January 29, 2010); For information on this firm see its 
website, available at http://www.mofo.com/.
8 For information on Judge Glenn, see http://www.nysb.uscourts.gov/judges/mg.html.
9 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 10 (January 5, 2010).
10 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 10 (January 5, 2010).
11 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 10 (January 5, 2010).
12 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 11 (January 5, 2010).
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providing a high standard of operating performance, safety and cost efficiency by developing 
strategies around people, processes, and systems.”13
A key to Mesa‟s early growth and successful operations was the structure of its 
agreements with other airlines.
14
  As of the petition date, the Debtors were operating under the 
names of regional carriers of major airlines pursuant to code-share agreements.  Specifically, 
Mesa Airlines, Inc. operated as US Airways Express under code-share agreements with US 
Airways, Inc. (“US Air”), as United Express under a code- share agreement with United Airlines, 
Inc. (“United”) (collectively the “Principal Carriers”), and provided services to Mo-Go, L.L.C. in 
Hawaii as Go!  Mokulele (“Go!”).15  Go! was not subject to a code-share agreement with a major 
carrier and was not a party to this bankruptcy.  Freedom Airlines, Inc. operated regional jet 
aircraft and operated as Delta Connection under code-share agreements with Delta Air Lines, Inc 
(“Delta”).16
The intention was that the “revenue guarantee” charges would cover all of the Debtors‟ 
costs.  The Debtors then charged a margin on top of those amounts as profit.  The margin 
percentage was subject to change based on how reliably the Debtors operated the aircraft.  The 
revenue guarantee charges included costs such as aircraft, fuel, airport fees and aircraft 
insurance, which were passed directly on to the carriers, so the varying prices for these costs did 
13 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 11 (January 5, 2010).
14 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 11 (January 5, 2010).
15 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 4 (January 5, 2010).
16 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 4 (January 5, 2010).
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not impact the Debtors.
17
  Additionally, due to the revenue guarantee, the Debtors should not
have been impacted by changes in fares or by the number of passengers carried on each flight.  
Under the code-share agreements, the Debtors provided air transportation services to the 
Principal Carriers‟ customers, using the carriers‟ identifying colors and service marks.18
1.3. Debtors’ Assets and Liabilities 
As of September 30, 2009, the Debtors had consolidated assets of approximately $975 
million, and consolidated liabilities of approximately $869 million.
19
  The Debtors‟ consolidated 
2009 revenues were approximately $968 million.
20
  Approximately 96% of the Debtors‟ 
consolidated passenger revenues for the fiscal year ending September 30, 2009, came from the 
above referenced code-share agreements with US Air, United, and Delta.  The Debtors‟ 
remaining passenger revenues were made by their independent Go! operations in Hawaii.
21
The Debtors‟ debt consisted of three outstanding notes, all of which were general 
unsecured obligations of the Debtors and guaranteed by certain wholly-owned subsidiaries, 
leveraged leases for the Debtors‟ aircraft, secured financing for the purchase of aircraft, and 
17 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 5 (January 5, 2010).
18 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 4 (January 5, 2010).
19 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 4 (January 5, 2010).
20 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 4 (January 5, 2010).
21 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 5 (January 5, 2010).
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ordinary course trade debt.
22
 As of the petition date, the amount outstanding on the notes was
approximately $27.9 million.
23
The Debtors‟ debt also included amounts owed to Raytheon Aircraft Credit Corporation 
for 20 Beech Aircraft.  The outstanding principal balance as of December 14, 2009, for all 20 
aircraft was approximately $33.6 million.
24
  The Debtors intent in filing the Chapter 11 case was
to abandon these aircraft as part of its restructuring.  As of December 31, 2009, the Debtors also 
had approximately $393 million in secured debt owed to Canadair Regional Jet for 24 aircraft.
25
The remainder of the Debtors‟ fleet was covered by long-term leases, the outstanding balance of 
which is approximately $1.62 billion.
26
  The Debtors stated in their first day declarations that the
amount of ordinary course debt was insubstantial in comparison to the Debtors‟ other debt.27
1.4. Events Leading to Bankruptcy 
Although Mesa‟s revenue guarantee agreements have been credited with their early 
growth and success, Mesa was unable to survive the serious downturn in the airline industry 
22 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 7 (January 5, 2010).
23 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 7-8 (January 5, 2010).
24 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 8 (January 5, 2010).
25 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 8 (January 5, 2010).
26 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 8 (January 5, 2010).
27 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 8 (January 5, 2010).
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starting in September 2001.
28
  At this time, the industry experienced decreased demand and 
increased costs, including record high fuel prices.
29
  Many of the airline industry‟s carriers went 
into bankruptcy, including all of Mesa‟s code-share partners, with the exception of America 
West.
30
Mesa also began to experience serious financial difficulty.  Especially detrimental to 
Mesa‟s liquidity was US Air‟s second set of Chapter 11 cases in 2004, whereby US Air rejected 
Mesa‟s code-share agreement.31  As a result of the rejection, 59 aircraft that were previously 
used as part of the US Air code-share agreement were taken out of use.  While idle, the aircraft 
generated no revenue but continued to cost the Debtors substantial amounts in monthly lease 
payments, maintenance, upkeep, and other associated costs.
32
  Mesa was able to mitigate the 
damage caused by these rejections by negotiating agreements with United and Delta by which 
28 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
29 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
30 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
31 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
32 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
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Mesa was able to place 66 additional aircraft into use.
33
  Although the agreements were helpful, 
the terms were not as beneficial to Mesa as the terms of their previous agreements.
34
In the years following the industry downturn in 2001, Mesa negotiated with its lessors 
and creditors and was able to eliminate over $160 million of debt and return several aircraft.  
However, the Debtors‟ financial situation remained unworkable, which they blamed on having 
numbers of aircraft far in excess of what they could operate.  As a result, the Debtors filed for 
relief under Chapter 11 on January 5, 2010, primarily in order to eliminate excess aircraft by 
rejecting leases.
35
As of the date of filing, the Debtors were in possession of far more aircraft than they 
needed.  Approximately 52 aircraft were sitting idle, and the Debtors stated that they expected to 
retire 25 additional aircraft soon after filing.
36
  Thus, the Debtors sought to reduce their fleet to 
eliminate the significant costs of retaining, maintaining, and storing the excess aircraft.  The 
Debtors‟ aircraft were financed primarily through long-term leveraged leases with the exception 
of eight short-term leases.  The long-term lease obligations exceeded the length of the Debtors‟ 
code-share agreements, leaving the Debtors obligated for remaining lease payments and 
33 The agreement with United placed 30 of Mesa‟s aircraft in to use. The agreement was set to expire in April 2010 
and had reduced margins. It also required a $30 million payment by Mesa to United. The Delta Agreement allowed 
Mesa to place 30 aircraft in to use through November 2012, with an option to remove 8 aircraft by May 2009. The 
Debtors also agreed to reimburse Delta for Delta‟s lease obligations on 30 other aircraft. The Delta agreement was 
eventually increased from 30 to 36 aircraft with early out options on 14 of them. See In re Mesa Air Group, Inc., et 
al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First Day Motions Pursuant To 
Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
34 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
35 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12-13 (January 5, 2010).
36 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of 
First Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 13 (January 5, 2010).
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maintenance expenses for such aircraft, even after flight operations under code-share agreements 
have ended.
37
According to the Debtors, they attempted to operate, sublease, or sell their excess aircraft. 
However, these efforts were largely unsuccessful.  Further, Mesa was unable to negotiate 
acceptable terms under which these aircraft would be returned to their manufacturers or lessors. 
At the time of filing, Mesa had about 77 excess aircraft, which required significant monthly 
lease, insurance, and storage costs without generating any benefit or value for the Debtors.
38
1.4.1. Litigation, Joint Venture, and Go! Operations 
The Debtors‟ financial position suffered greatly as a result of litigation with certain of its 
code-share partners.  Specifically, the Debtors were involved as both plaintiffs and defendants in 
actions against Delta and United.  The time and expense involved in the litigation and the 
associated and causal events, such as rejection of code-share agreements were detrimental to the 
Debtors.  Additionally, the Debtors tried to strengthen their financial position by entering into a 
joint venture agreement to form Kunpeng.  Kunpeng was eventually unsuccessful.  Finally, the 
Debtors Go! operations have not been as lucrative as planned, causing even further detriment.  
These events and their effect on the Debtors are examined below.  
1.4.1.1. The Delta Litigation 
The Debtors‟ complex litigation with Delta (“the Delta Litigation”) has been taxing on its 
financial health.  The Debtors claimed that Delta was liable to them for over $70 million.
39
  The
37 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 12 (January 5, 2010).
38 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 13 (January 5, 2010).
39 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 14 (January 5, 2010).
12 
following paragraphs summarize the various actions brought by Mesa and Delta against one 
another. 
In April of 2008, Mesa brought an action in the Northern District of Georgia to prevent 
Delta from terminating certain code-share agreements with Mesa pertaining to ERJ-145 aircraft 
(“ERJ Litigation”).40  In May 2010, the court issued an injunction prohibiting Delta from 
terminating the agreements and finding that Delta had acted in bad faith. Delta appealed, and the 
eleventh circuit affirmed.
41
  A bench trial for this case was scheduled for April 20, 2010.
In August of 2009, Delta filed an action against Mesa in the Georgia District Court alleging 
that Mesa breached certain “most favored nations” provisions of the Delta code-share agreement 
(“MFN litigation”).42  Delta sought a declaratory judgment that, among other things, Mesa had 
materially breached its agreement with Delta.  In September of 2009, Mesa filed a motion to 
dismiss the Delta action as it related to the assertion that the alleged breach was material.  In 
February 2010, the case was transferred to the District Court for the Southern District of New 
York in anticipation of its ultimate transfer to the bankruptcy court, which occurred on March 23.
As of April 2010, the Bankruptcy Court had not yet ruled on Mesa‟s motion to dismiss. Mesa has 
stated that it will file a counterclaim against Delta, claiming that Delta has failed to utilize Mesa‟s 
aircraft on a “full time basis” as required in the agreement and that Delta has not 
40 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 16 (January 5, 2010).
41 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 16 (January 5, 2010).
42 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 16 (January 5, 2010).
13 
complied with the annual rate setting provisions of the code-share agreement.
43
 After Delta filed that claim, it terminated a separate agreement with Mesa regarding 
CRJ-800 aircraft.  The aircraft that were subject to that agreement were then returned to Delta.  In 
March 2009, Mesa commenced an action in the Georgia District Court seeking damages, 
including lost profits and costs of re-training pilots (“CRJ Litigation”).  Delta filed a counterclaim 
alleging breach of contract for failure to meet certain contract conditions.  This case was stayed 
pending termination of the Debtors‟ bankruptcy proceedings.44 
In August 2008, Mesa commenced an action in the United States District Court for the 
District of Arizona against Delta seeking the return of seven aircraft engines that Mesa alleged 
Delta had improperly retained.
45
  Delta later agreed to return the engines to Mesa.  In August 
2008, Delta filed a mechanics lien on the engines and a counterclaim seeking to foreclose on the 
liens.  Mesa moved for judgment on the pleadings as to Delta‟s liens, claiming Delta failed to 
comply with the Georgia lien statute.  In November 2008, the Court ruled that Delta had forfeited 
its lien claims.
46
  Delta appealed to the ninth circuit. Any further decisions have been stayed 
pending the bankruptcy proceedings.
47
1.4.1.2. The United Litigation 
The Debtors were also defendants in a prepetition declaratory relief action filed by 
43 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 17 (January 5, 2010).
44 Mesa Air Group, Inc. v. Delta Air, Inc., Case NO. 1:09-CV-0772-ODE (S.D.N.Y.) (Dkt. 44) (February 18, 2010).
45 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 17 (January 5, 2010).
46 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 17 (January 5, 2010).
47 Mesa Air Group, Inc. v. Delta Air, Inc., Case NO. 1:09-CV-0772-ODE (S.D.N.Y.) (Dkt. 44) (February 18, 2010).
14 
United.
48
  Mesa tendered noticed of its intention to exercise its right under the code share
agreement with United to place certain aircraft into service.  United asserted that Mesa‟s notice 
was not in accordance with the terms of the code-share agreement.  This litigation was stayed 
due to the bankruptcy proceeding.
49
1.4.1.3. Joint Venture
Furthering Mesa‟s financial problems was its joint venture agreement to form Kunpeng 
Airlines.  Mesa agreed to contribute funds to the start-up of Kunpeng, and Kunpeng agreed to 
utilize 20 Mesa aircraft.  Kunpeng accepted five aircraft, but then refused to accept any more. 
Kunpeng was ultimately unprofitable, so Mesa divested its interest.  Kunpeng agreed to pay $4.4 
million for its outstanding aircraft lease obligations to Mesa.  In total, Mesa received $4.5 
million, resulting in a loss of $4.4 million in the second quarter of 2009.
50
1.4.1.4.  Go! 
In 2006, Mesa launched Go!, an airline serving Hawaii.  As a result, Mesa was able to 
place a number of excess aircraft from the rejection of the US Air code-share agreement into 
revenue-generating service at Go!.  However, several factors had a negative impact on Go!‟s 
revenues, and Go! was expected to break even for the first quarter of 2010.
51
Based on the combination of the above events, the Debtors filed for relief under Chapter 11 
of the Bankruptcy Code on January 5, 2010.  The Debtors stated intent was to improve their 
48 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 18 (January 5, 2010).
49 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 18 (January 5, 2010).
50 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 19 (January 5, 2010).
51 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Declaration of Michael J. Lotz in Support of First 
Day Motions Pursuant To Local Bankruptcy Rule 1007-2, (Dkt. 3), pg. 20 (January 5, 2010).
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situation by rejecting leases for excess aircraft and renegotiating debt and code-share 
agreements.  Further, debtors hoped to prevail in the Delta and United litigation.  
2. The Debtors’ Operations and First Day Orders
The Debtors were granted authorization to consolidate their Chapter 11 cases for
procedural purposes only so that they could be jointly administered pursuant to Rule 1015(b) of 
the Federal Rules of Bankruptcy Procedure.
52
2.1. Debtors’ Cash Management System 
The Debtors used their cash management system (“Cash Management System”) to collect 
and transfer funds generated by its operations and to monitor, forecast, report on, and maintain 
control over the administration of their bank accounts (“Bank Accounts”) with various financial 
institutions. Employees at Mesa‟s offices in Phoenix, AZ oversee cash management activity.  
According to the Debtors, their Cash Management System was similar to those of other major 
corporate enterprises.  The Cash Management System is generally automated, but still required 
employees to manage the proper collection and disbursement of funds.
53
The Cash Management System consisted of an integrated network of twenty-six bank 
accounts maintained at twelve different banks.
54
 The principal components of the Cash 
Management System were cash collection, cash concentration, cash disbursement, intercompany 
transactions, and investments. 
52 See http://www.mesa-air.com/restructuring/; In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., 
Motion to Authorize Debtors Motion For Interim And Final Orders Pursuant To Sections 105(A), 345(B), 363(C), 
364(C) And 507(A) And Bankruptcy Rules 6003 And 6004 To (I) Continue Using Existing Cash Management 
System; (II) Maintain Existing Bank Accounts And Business Forms; And (III) Granting Related Relief (“Motion to 
Use Cash Management System”), (Dkt. 17), pg. 2 (January 5, 2010).
53 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion to Use Cash Management System, (Dkt. 
17), pg. 4 (January 5, 2010).
54 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 4 (January 5, 2010).
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2.1.1. Cash Collection 
The Debtors‟ revenue was generated from various sources, primarily services offered as a 
part of their code-share agreements and their Go! operations.
55
  The proceeds generated by these 
transactions were deposited into either the main concentration operating account (“Main 
Operating Account”) or one of the deposit accounts with various banks devoted to collecting 
accounts payable (“Receivable Accounts”).  Certain of the Receivable Accounts were devoted to 
specific purposes, such as the clearing house account, a payroll operating account, a deposit 
account used for the Debtors‟ Go! Mokulele operations, the accounts maintained at Mexican 
Banks used in connection with the Debtors‟ stations located in Mexico, as well as certain other 
accounts.
56
Cash receipts under the code-share agreements are wired from the code-share partners to 
the Debtors‟ Main Operating Account on a weekly basis.57  The proceeds from the sale of 
services under the Debtors Go!  trade name were deposited into a Hawaiian Receivable Account 
daily, and then transferred into the Main Operating Account on a monthly basis.  Additionally, 
Go! generated approximately $200,000 per month from baggage fees, which were paid by credit 
card and were generally processed as Credit Card Receivables.  Those funds were also deposited 
into the Hawaiian Deposit Account, which was then rolled into the Main Operating Account 
55 Supra, page 3.
56 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System 
(Dkt.17), pg. 5 (January 5, 2010).
57 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 6 (January 5, 2010).
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monthly.
58
Under its code-share agreement with US Airways, the Debtors operated stations in Mexico.  
The Debtors deposited all ticket sale proceeds from the Mexico stations into a Receivables 
Account.  The Debtors‟ also collected a very small amount of cash at their Mexico stations 
(approximately $500 per month), which they deposited into a Collection Account at a Mexican 
bank.  This balance was moved into the Main Operating Account roughly every quarter.
59
  The
Debtors funded operating expenses for their operations in Mexico by transferring money out of 
the Main Operating Account into various accounts held in banks located in Mexico as the 
expenses became due.  The Debtors attempted to transfer funds between their American and 
Mexican accounts when exchange rates are optimal.  The Debtors only deposited as much into 
the accounts held in Mexico as was necessary to meet the operating expenses.
60
The majority of Go!‟s customers paid the Debtors with a credit card.  The Debtors 
collected the proceeds of such transactions directly from the credit card companies rather than 
directly from customers.  The credit card companies retained a processing fee and forwarded the 
rest of the proceeds to the Debtors.  The credit card companies wired payments into the Main 
Operating Account.  The Debtors‟ credit card receivables totaled approximately $40 million 
annually.
61
58 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 6 (January 5, 2010).
59 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 7-8 (January 5, 2010).
60 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 8 (January 5, 2010).
61 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 8 (January 5, 2010).
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The Debtors also offered goods and services to customers through certain approved travel 
agents and tour operators.  These travel agents reported and remitted their sales (less 
commissions and refunds) through an international billing and settlement plan.  These funds 
were put into a temporary Receivables Account, and then swept into the Main Operating 
Account every month.
62
The Debtors also generated revenues by providing various other services, such as cargo 
and mail delivery, aircraft maintenance to other carriers, and in-flight liquor sales. Those 
proceeds were handled similarly to other revenues in that they were received periodically by the 
Debtors and were subsequently deposited into the Main Operating Account.
63
2.1.2. Cash Concentration 
As described above, the Debtors collected the proceeds from various transactions and 
deposited them into various designated deposit accounts.  In order to efficiently facilitate 
operations, the Debtors regularly combined these funds into one Main Operating Account.  To do 
so, the Debtors used automated sweep transactions, standing instructions, and manual transfers.  
The Debtors held the majority of their cash deposits in the Main Operating Account at Compass 
Bank.
64
2.1.3. Cash Disbursement 
The Debtors had two operating accounts:  the Main Operating Account and the BofA 
62 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System 
(Dkt.17), pg. 8 (January 5, 2010).
63 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 9 (January 5, 2010).
64 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 10 (January 5, 2010).
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Operating Account (“Disbursement Accounts”).  All operating expenses other than payroll were 
paid out of the Main Operating Account or another disbursement account funded by the Main 
Operating Account.  When the expenses were presented for payment, an automatic transfer from 
the Main Operating Account is triggered.  The Debtors asserted that this process was designed to 
minimize overnight balances in the Disbursement Accounts so that any excess funds could be 
invested.
65
  Additionally, when customers were owed refunds, the Debtors processed them by
issuing checks at the airport ticket office or at the Debtors‟ Phoenix station and disbursed 
through one of the Debtors‟ Disbursement Accounts.66
In addition to its airline operations, the Debtors owned MAGI Insurance, Ltd. (“MAGI”), a 
single parent captive insurance company based in Barbados.  MAGI was not a Debtor in this 
case.  The Debtors established MAGI in order to reduce its overall insurance rate and its tax 
liability. The Debtors were paying MAGI an annual premium out of the Main Operating 
Account.
67
Like most major airlines, the Debtors participated in “interline agreements” with other 
airlines, pursuant to which the airlines accepted each other‟s tickets for transportation on each 
other‟s airlines or for other applicable services.  The Debtors and other airlines used a 
clearinghouse to calculate net balances for these accounts.  The Debtors usually realized a net 
gain from such transactions, and those funds were wired into a clearinghouse account, and then 
65 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 11 (January 5, 2010).
66 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 12 (January 5, 2010).
67 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 13-14 (January 5, 2010).
20 
swept into the Debtors‟ Operating Account on a monthly basis.68
Many of the Debtors‟ wires and other transfers were done automatically.  However, all 
wire requests for invoices greater than $10,000 required the approval of the Debtors‟ C.E.O., 
C.F.O., Vice President of Finance, or the Treasurer.
69
  Further, the Debtors‟ Accounts Payable
department was responsible for approving each invoice and writing checks.  All checks over 
$20,000 required the signature of two officers.  All vendor checks were issued from the 
Accounts Payable Account.
70
2.1.4. Intercompany Transactions 
In the ordinary course of their businesses, the various Debtors took part in several 
prepetition intercompany financial transactions (“Intercompany Arrangements”).  Balances owed 
by one Debtor to another were essentially extensions of intercompany credit, which the Debtors 
asserted were made in the ordinary course of business.  The Debtors maintained records of such 
transfers, enabling them to trace and account for the Intercompany Arrangements.
71
2.1.5. Investments 
When the Debtors had excess cash, they transferred it from the Main Operating Account 
into an overnight money market investment account with Compass Bank (the “Compass Money 
Market Account”).  Then, if necessary to satisfy future disbursements, funds were transferred 
68 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 14 (January 5, 2010).
69 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 15 (January 5, 2010).
70 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 15 (January 5, 2010).
71 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 15 (January 5, 2010).
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back out of the Compass Money Market Account to the appropriate Disbursement Account or 
the Main Operating Account.  The Debtors reconciled their money market accounts monthly.  
The Compass Money Market Account interest rates varied according to Compass Bank‟s 
investments, so the Debtors were at risk in that respect.  The Debtors‟ deposits were however 
insured up to the federal maximum.
72
The Debtors‟ also maintained a money market account at Banco Mercantil in Mexico (the 
“Mexico Money Market Account”), which was swept into the Debtors‟ operating account 
nightly.  The Mexico Money Market Account was also an interest bearing account, the rate of 
which was determined by the investments made by the Banco Mercantil.  The balance of that 
account is guaranteed by the Mexican government up to $140,000.
73
  The Debtors argued that 
the guarantee by the Mexican government was sufficient assurance to allow the Debtors to 
continue their cash management system with respect to these accounts, but the United States 
Trustee objected to this contention, as is discussed below.
74
  As of the date of this writing, the 
court had not yet ruled on the Debtors request. 
2.2. Debtors’ Cash Management Motion and Supplement to the Motion 
Mesa filed Debtors’ Motion for Interim and Final Orders Pursuant to Sections 105(a), 
345(b), 363(c), 364(c) and 507(a) of the Bankruptcy Code and Bankruptcy Rules 6003 and 6004 
to (I) Continue Using Existing Cash Management System; (II) Maintain Existing Bank Accounts 
and Business Forms; and (III) Granting Related Relief, dated January 5, 2010 (the “Cash 
72 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System 
(Dkt.17), pg. 16 (January 5, 2010).
73 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 16 (January 5, 2010).
74 Supra, ppg. 23 and 26.
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Management Motion”),75 and the Supplement Filed in Support of the Motion, dated February 16,
2010
76
 (the "Supplement to the Cash Management Motion").  In response, on March 16, 2010,
the United States Trustee filed an Objection and Reservation of Rights to Debtors' Motion 
(“Objection to Cash Management Motion”).77  Finally, on March 22, 2010, the Debtors filed a
reply to Trustee‟s Objection and Reservation of Rights.78
In the Cash Management Motion, the Debtors requested authorization to do the following: 
(a) continue to operate their cash management system (the “Cash Management System”) with
their existing banks and financial institutions, (b) fund the Debtors‟ operations, and (c) maintain 
the Debtors‟ existing bank accounts and business forms pursuant to sections 105(a), 363(c), 
345(b), and 364(a) of the Code and Bankruptcy Rules 6003(b) and 6004.
79
  The Debtors also
requested a waiver of the requirements of § 345 of the Code to the extent the Cash Management 
75
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17) (January 5, 2010). 
76
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Supplement in Support of Motion to Authorize 
Debtors Motion For Interim And Final Orders Pursuant To Sections 105(A), 345(B), 363(C), 364(C) And 507(A) 
And Bankruptcy Rules 6003 And 6004 To (I) Continue Using Existing Cash Management System; (II) Maintain 
Existing Bank Accounts And Business Forms; And (III) Granting Related Relief (“Supplement to Cash 
Management Motion”), (Dkt. 320) (February 16, 2010). 
77
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Objection to Motion Objection and Reservation of 
Rights of the United States Trustee to Debtors' Motion for Entry of Final Order Pursuant to Sections 105(a), 345(b), 
363(c) and 507(a) of the Bankruptcy Code and Bankruptcy Rules 6003 and 6004 to (I) Continue Using Existing 
Cash Management System; (II) Maintain Existing Bank Accounts and Business Forms; and (III) Granting Related 
Relief (“Trustee‟s Objection to Cash Management Motion”), (Dkt. 534) (March 16, 2010). 
78
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Debtors Reply To The Objection and Reservation 
of Rights of the United States Trustee to Debtors Motion For Interim and Final Orders Pursuant To Sections 105(A), 
345(B), 363(C), 364(C) and 507(A) Of the Bankruptcy Code and Bankruptcy Rules 6003 and 6004 To (I) Continue 
Using Existing Cash Management System; (II) Maintain Existing Bank Accounts and Business Forms; And (III) 
Granting Related Relief and The Debtors Supplement Filed in Support of The Motion (“Debtors‟ reply to Trustee‟s 
Objection to Cash Management Motion”), (Dkt. 560) (March 22, 2010). 
79
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 4 (January 5, 2010). 
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System was not in compliance, enabling the Debtors to “continue to manage their businesses 
efficiently and seamlessly immediately following the Petition Date and throughout these 
cases.”80
Citing In re Lavigne,
81
 the Debtors argued that allowing them to continue use of their 
existing Cash Management System under § 363(c)(1) of the Code would provide them with “the 
flexibility to engage in the ordinary transactions required to operate its business without the 
unneeded oversight by its creditors or the court.”82  Further, the Debtors argued that the practice 
of allowing a debtor to continue its operations under § 363(c)(1) is a common practice and 
should be applied in this case as well.
83
Further, § 345(a) authorizes deposits or investments of money that “will yield the 
maximum reasonable net return on such money, taking into account the safety of such deposit or 
investment.”84  However, for investments not guaranteed or backed by the United States, § 
345(b) requires the estate to obtain a bond in favor of the United States and secured by the 
undertaking of an adequate corporate surety from the entity with which the money is invested, 
80 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 4 (January 5, 2010).
81 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 4 (January 5, 2010) (citing In re Lavigne, 114 F.3d 379, 384 (2d Cir. 1997); See also In re Enron Corp., 
2003 WL 1562202, at *15 (Bankr. S.D.N.Y. Mar. 21, 2003); In re Crystal Apparel, Inc., 207 B.R. 406, 409 
(S.D.N.Y. 1997)).
82 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion to Authorize Debtors Motion For Interim 
And Final Orders Pursuant To Sections 105(A), 345(B), 363(C), 364(C) And 507(A) And Bankruptcy Rules 6003 
And 6004 To (I) Continue Using Existing Cash Management System; (II) Maintain Existing Bank Accounts And 
Business Forms; And (III) Granting Related Relief, (Dkt. 17) (January 5, 2010).
83 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 17 (January 5, 2010).
84 11 U.S.C. § 345(a).
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unless the Court for cause orders otherwise.
85
The Debtors argued that strict compliance with the requirements of § 345(b) in this case 
would be inconsistent with § 345(a)‟s provision that permits a debtor in possession to make 
investments that will yield the maximum reasonable net return on such money, and that the 
purpose of Congress‟ 1994 amendment to § 345(b) was to avoid “needlessly handcuff[ing] 
larger, more sophisticated debtors,” by providing that the strict requirements of § 345(b) may be 
waived or modified if the Court so orders “for cause.”86  Presumably, the Debtors urged the court
to waive these requirements in favor of the Debtor and allow it to continue to make investments 
as they had been. 
The Debtors argued that the Cash Management System was used in the ordinary course of 
business and that granting their requests would allow them the ability to effectively control the 
placement of funds into the appropriate accounts and to reduce administrative expenses by 
operating as efficiently as possible.
87
  The Debtors further argued that it would be very difficult
for them to develop a new system since their operations are complex and they conduct business 
through several subsidiaries located in many states.  They also claimed that their operations 
would be severely harmed by the disruption, confusion, delay and cost that would result if they 
were required to close their existing Bank Accounts and open new ones in the name of the 
debtor-in-possession.  Similarly, the Debtors requested that the Court grant them permission to 
continue their prepetition use of the business forms, such as purchase orders, multi-copy checks, 
85 11 U.S.C. § 345(a) and (b).
86 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 18 (January 5, 2010) (citing 140 Cong. Rec. H 10,767 (Oct. 4, 1994).
87 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), ppg. 19 and 23 (January 5, 2010).
25 
letterhead, envelopes, promotional materials, and other business forms.
88
The Debtors stated in their motion that their funds were all either insured by the United 
States or were secured as required by the Code, with the exception of a few accounts.  With 
respect to those exceptions, the Debtors requested a waiver.  The Bank of Hawaii Accounts were 
among the exceptions.  The Bank of Hawaii Deposit Account normally had a balance of 
approximately $150,000 per month, except upon the collection of Baggage Fees, which averaged 
about  $200,000 per month.  However, since the Debtors swept the Baggage Fees into the Main 
Operating Account on a monthly basis, and the Hawaii Ticket Refund Account generally had a 
balance of no more than $2,000 per month, the Debtors argued that the Bank of Hawaii accounts 
were sufficiently protected by the FDIC‟s standard insurance limitation of $250,000 per account 
and that a waiver of the § 345(b) requirements was warranted, since the excess amounts were 
small and were swept into the fully protected Main Operating Account on a monthly basis.
89
The Mexican Bank Accounts were also not insured or backed by the United States as 
required by § 345(b).  The Debtors argued in the Motion and the Supplement to the Motion that a 
waiver of the requirements was appropriate because the accounts were insured by the Mexican 
government up to $140,000 per account.  The Debtors claimed that the average balances in those 
accounts were generally less than that, except for the Mercantil Dollar Account, which at the 
beginning of each expense cycle had approximately $250,000.  However, that amount was 
reduced throughout the month as the funds were used to pay for operating expenses.  Therefore, 
the Debtors argued that the risk associated with those accounts was low and a waiver was 
88 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System,
(Dkt.17), pg. 24 (January 5, 2010).
89 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, (Dkt. 
17), pg. 20 (January 5, 2010).
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warranted.
90
  The Debtors also claimed that the settlement of their accounts payable must be
reconciled through a Mexico based bank because the Debtors were subject to certain taxes by the 
Mexican taxing authorities that “cannot be satisfied from a transfer originating in the United 
States.”91   The Debtors asserted that the funds held by the Mexican Banks were secured, and
that the cost to post a bond was not in the best interests of the estates.
92
The Debtors also had four deferred compensation accounts, two of which did not meet the 
§ 345(b) requirements.  Two of the accounts had approximately $50,000 in each of them. Thus,
the Debtors argued that these accounts were sufficiently secured by the FDIC‟s standard 
insurance limitation of $250,000 per account.  The other two deferred accounts contained 
approximately $322,000 and $334,000.
93
  The Debtors argued that the risk was minimal and 
warranted a waiver to the extent of noncompliance.
94
In sum, the Debtors argued that the benefits of the above-specified accounts outweighed 
the risk presented, which they argued was minimal.  Further, the Debtors argued that it would be 
impractical to require strict compliance with § 345(b) because “any corporate surety that might 
be obtained to guarantee the safety of an investment would likely not have significantly greater 
90
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, (Dkt. 
17), pg. 20 (January 5, 2010); In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Supplement to Cash 
Management Motion, (Dkt. 320), ppg. 5-6 (February 16, 2010). 
91
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Supplement to Cash Management Motion, (Dkt. 
320), pg. 5 (February 16, 2010). 
92
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Supplement to Cash Management Motion, (Dkt. 
320), pg. 5 (February 16, 2010). 
93
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 21 (January 5, 2010). 
94
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 21 (January 5, 2010). 
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strength than the private and public entities in which the Debtors would invest in connection with 
the Money Market Account.”95  The Debtors further argued that a bond secured by the
undertaking of a corporate surety would be prohibitively expensive, if even available, and could 
offset much of the financial gain derived from investing in private as well as federal or federally 
guaranteed securities.  In the Supplement to the Cash management Motion, the Debtors claimed 
that they contacted one bonding agency that informed them that the Debtors would have to post a 
cash deposit in the full amount of the bond, plus pay a bonding fee and a letter of credit fee to 
secure the bonding agency‟s obligations.96  It is further argued by the Debtors that the yield on
their available cash would be greater through utilization of the Money Market Account than if 
the Debtors were restricted to direct investment solely in government securities.  Finally, the 
Debtors argued that the Court could use its equitable powers under section 105 of the Code to 
authorize the Debtors‟ requests in the Motion. 
With respect to the Debtors‟ Intercompany Agreements, the Debtors requested permission 
to continue such arrangements as part of the Cash management System. They requested that, 
pursuant to §§ 503(b)(1) and 364(b) of the Bankruptcy Code, all post petition intercompany 
claims arising in the ordinary course be given administrative priority expense status where such 
Intercompany Arrangements were not repaid in the ordinary course of business.
97
The Debtors further requested a waiver of the notice requirements under Bankruptcy Rule 
6004(a) and the fourteen-day stay of an order authorizing the use, sale, or lease of property under 
95
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 22 (January 5, 2010). 
96
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Supplement to Cash Management Motion, (Dkt. 
320), pg. 7 (February 16, 2010). 
97
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Motion To Use Cash Management System, 
(Dkt.17), pg. 22 (January 5, 2010). 
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Bankruptcy Rule 6004(h) where applicable. 
The Debtors claimed that the relief requested was immediately necessary to prevent 
immediate and irreparable harm in the form of business disruptions and expense, and that the 21 
day waiting period for relief under Rule 6003 should be excused. The Debtors requested relief in 
the form of an interim order. 
2.2.1. Objection and Reservation of Rights of Trustee 
In response to the Debtors‟ Motion, the United States Trustee (“Trustee”) filed an objection 
and reservation of rights (“Objection to Cash Management Motion”) on March 16, 2010.98
Specifically, the United States Trustee expressed concern in the Objection to Cash Management 
Motion, as it had previously done in teleconferences with the Debtor, regarding the funds being 
held in Mexican Banks.  Trustee pointed to the purpose of § 345(b) as the protection “of all 
creditors of bankrupt entities against the loss of estate funds deposited or invested by debtors.”99
The Trustee took issue with the Debtors‟ argument that a waiver is warranted because 
approximately $140,000 of the funds held in the Mexican Bank Account were guaranteed by the 
Mexican government.   The Trustee pointed out that the amount of funds held in the Mexican 
Bank Accounts could be as much as $300,000, meaning that a substantial sum of the estates‟ 
funds was not guaranteed or insured by the United States.  Further, the Trustee stated that it was 
unaware of any case law that supports the proposition that the requirements of § 345(b) could be 
waived if a country other than United States guaranteed the funds.  Therefore, the Trustee argued 
98
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that the Debtors failed to establish that cause exists for a waiver of the § 345 protections.
100
2.2.2. The Debtors’ response to Trustee’s Objection and Reservation of Rights 
The Debtors responded to Trustee‟s objection by stating that their request for a waiver of 
the requirements of § 345(b) of the Code is a “routine request that is sought and granted in 
virtually every large and complex Chapter 11 case upon a sufficient demonstration of cause.”101
The Debtors claimed that the facts were substantially similar to the facts of other cases where 
waiver was granted and that waiver was necessary to enable the Debtors to continue operation in 
Mexico.  
The Debtors again referred to the legislative history behind the 1994 amendment of § 
345(b), and Congress‟ explanation that “[w]hile this requirement is wise in the case of a smaller 
debtor with limited funds that cannot afford a risky investment to be lost, it can work to 
needlessly handcuff larger, more sophisticated debtors.”102 The Debtors cited to In re Service
100
 In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Trustee‟s Objection to Cash Management 
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Management Motion, (Dkt. 560), pg. 2 (March 22, 2010) (citing 140 Congo Rec. HI0767 (Oct. 4, 1994)). 
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Merchandise
103
 as the leading case on 345(b) waivers, and its list of factors for determining
whether waiver should be granted.
104
  The Debtors claimed that most or all of the factors
supported granting of the Debtors‟ request for waiver regarding the five Mexico bank Accounts.  
The Debtors also argued that the Mexico Accounts were used essentially as "zero balance" 
accounts since they were only funded enough to satisfy the current, outstanding accounts 
payable.
105
  According to the Debtors, the difference between the amount guaranteed by the
Mexican government and the highest balance in any of the Mexico Bank Accounts was 0.005%, 
and that this type of situation is exactly what Congress had in mind when it amended the 
section.
106
2.2.3. Court’s Ruling 
As of the date of this writing, the court had not yet ruled on the Motion and the Objection.  
2.3. Debtors Other Cash Use/Operations First Day Motions 
In addition to the Cash Management Motion, the Debtors filed several other first day 
103
 In re Service Merchandise Company, Inc., 240 B.R. 894, 896 (Bank. M.D. Tenn. 1999). 
104
 These factors, as listed in Service Merchandise are: 
1. Sophistication of the debtor's business;
2. The size of the debtor's business operations;
3. The amount of investments involved;
4. The bank ratings (Moody's and Standard and Poor) of the financial institutions where debtor-in-possession
funds are held;
5. The complexity of the case;
6. The safeguards in place within the debtor's own business of insuring the safety of the funds;
7. The debtor's ability to reorganize in the face of a failure of one or more of the financial institutions;
8. The benefit to the debtor;
9. The harm, if any, to the estate;
10. The reasonableness of the debtor's request for relief from section 345(b) of the Bankruptcy Code
requirements in light of the overall circumstances of the case.
In re Service Merchandise Company, Inc., 240 B.R. 894, 896 (Bank. M.D. Tenn. 1999). 
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motions that went unobjected and were granted by the court.  The Debtors filed a motion for 
authorization to pay prepetition sales and use taxes that arose as part of the ordinary course of 
their business, pursuant to § 363 of the Bankruptcy Code.
107
  The Debtors request was granted by
final order on January 26, 2010.
108
On the same date, final orders were signed granting the Debtors permission to satisfy 
prepetition obligations under certain industry related agreements, including Interline 
Agreements, Clearinghouse Agreements, ARC Agreement, Codeshare Agreements, Alliance 
Agreements, GDS Agreements, and the ATPCO Agreement.
109
  The Debtors were further
granted final authorization to honor prepetition customer obligations
110
, honor and satisfy
obligations under fuel supply contracts
111
, pay certain prepetition employee wages and
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benefits,
112
 and continue their workers‟ compensation program.113
As part of their first day motions, the Debtors requested permission to pay prepetition 
claims of what it asserted are its “critical vendors.”114  The Debtors argued that due to the
specialized nature of the airline industry, many of its vendors are unique in the products or 
services they provide and thus cannot be easily replaced, and that some could not be replaced at 
all.
115
  The court granted this request by final order on January 26, 2010, allowing the Debtors to
pay its “lienor critical vendors” and its “non-lienor critical vendors” who agree to continue to 
provide the Debtors with goods and services.
116
  As described by the Debtors, the critical
vendors included maintenance and service technicians, shippers, aircraft parts suppliers, flight 
instructors, flight amenity providers, ground support providers, and flight navigation systems 
112
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providers. 
117
   The Debtors stated that the total amount of claims subject to this motion were
$4,778,000.00, or approximately 8.0% of their total aggregate trade debt.  The final order 
authorized the Debtors to pay lienor critical vendors up to $3,880,000.00 and non-lienor critical 
vendors up to the cap, which was $898,000.00.
118
3. 363 Sales and Use
3.1. Use
On January 5, 2010, the Debtors filed Debtors’ Motion For Authorization Pursuant to 
Sections 105, 363, 554, And 1110 Of The Bankruptcy Code And Bankruptcy Rules 6003, 6004 
And 6007 To (I) Abandon Certain Aircraft, Engines, And Other Related Equipment, (II) Transfer 
Title To Certain Aircraft, Engines, And Other Related Equipment, And (III) Satisfy The 
Surrender And Return Requirements Under The Bankruptcy Code.
119
  In this motion, the Debtors
expressed a desire to abandon certain excess aircraft pursuant to § 554(a) of the Bankruptcy 
Code, claiming that the aircraft was “property of the estate that . . . is of inconsequential value 
and benefit to the estate.”  In addition, the Debtors wished to transfer title of the abandoned 
aircraft to the “relevant secured parties” under § 363(b)(1) of the code.  The Debtors urged the 
court to find the requests in this motion to be sound business decisions because the Debtors were 
117In re Mesa Air Group, Inc., et al, case no. 10-10018, S.D.N.Y., Debtors Motion For Interim And Final Orders 
Authorizing Debtors (I) To Pay Prepetition Claims Of Critical Vendors And Certain Administrative Claimholders 
And (II) To Authorize Financial Institutions To Honor And Process Related Checks And Transfers, (Dkt. 13), 
ppg. 7-20 (January 5, 2010).
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not using the excess equipment, and the liens on the equipment exceeded its value.  The Debtors 
further stated that transfer of title would reduce the amount of these specified creditors‟ claims 
against the Debtors.
120
Certain Creditors including Raytheon Aircraft Credit Corporation (“RACC”) and Bank of 
Hawaii filed objections to the motion.  RACC”s objection to the Motion was based on three main 
arguments.
121
  First, RACC claimed that granting of the Motion would in effect grant final relief
to the Debtors because if it were granted, it would authorize the Debtors to abandon the excess 
aircraft on an “interim” basis, but would also authorize the Debtors to immediately transfer title 
to the Aircraft and surrender and return documents with a presumption that the Debtors have 
complied with the requirements of § 1110 of the Code.
122
Second, RACC objected on the basis that the motion sought to make the effective date of 
abandonment the date on which the motion was filed.  RACC claimed that doing so violated the 
language of §554, which requires notice and a hearing before abandonment can occur.
123
Finally, RACC objected to the motion on the basis that the Debtors requested to have the 15-day 
notice requirement shortened to 10 days without providing any reasonable justification for doing 
120
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so.
124
Similarly, Bank of Hawaii (“BOH”) objected to the Debtors‟ Motion based on lack of 
proper notice.
125
  In addition, BOH claimed that the Debtors‟ Motion would allow the  Debtors to
return equipment in less than satisfactory condition in violation of its lease with BOH, which in 
turn violated § 1110 of the Code.
126
Having determined it to be in the best interest of the parties, the court granted the Debtors‟ 
Motion on February 23, 2010, authorizing the Debtors to abandon the excess aircraft and transfer 
title under § 363(b) to the appropriate aircraft financing creditors.
127
  However, in response to the
creditors‟ objections, the court ruled that the effective date of each transfer would be the date on 
which the aircraft was returned to the appropriate creditor, unless both parties agreed upon an 
earlier date.
128
  Further, the court ordered the Debtors to follow specific procedures
129
 for
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returning the aircraft, and creditors were afforded the opportunity to object to the return of 
aircraft that was not properly maintained or returned to them.  Thus, the court appears to have 
made the appropriate decision in that the Debtors‟ requests were granted, but the creditors‟ 
objections were also given effect.  The abandonment and title transfer of those aircraft is 
discussed more fully in the following section where it pertains to executory contracts. 
4. Executory Contracts
4.1. Debtors’ Motion to Reject, Abandon, and Transfer Title to Aircraft
On January 25, 2010, the Debtors filed a motion pursuant to §365(a) of the Bankruptcy Code
seeking to reject executory contracts and unexpired leases relating to aircraft and other 
equipment in an effort to pare down the size of their fleet.
130
  As of the motion date, the Debtors 
maintained a fleet of 178 aircraft.
131
  Of the 178 aircraft, 52 were no longer in use because they 
were not necessary to continue the Debtors‟ operations, and the Debtors planned to retire 
additional unneeded aircraft, as well.
132
  The Debtors wished to reduce their fleet in an attempt to 
reduce the costs associated with retaining, maintaining, and storing the aircraft.
133
  The Debtors 
sought to reject, abandon, transfer title, or surrender and return two classes of excess equipment: 
“Immediately Surrendered Equipment,” both leased and owned, and “Date-To-Be-Determined 
130
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Equipment,” both leased and owned.  Both the leased and owned Immediately Surrendered 
Equipment were available for pick-up at the time the motion was filed.
134
  The leased and owned 
Date-To-Be-Determined Equipment was that equipment that the Debtors anticipated would be 
available for pick-up at some time following the motion date.
135
  According to the Debtors‟ 
motion, the rejection and abandonment of the Date-To-Be-Determined Equipment would not 
become effective until and unless a notice of rejection was subsequently filed and served in 
accordance with the Debtors‟ proposed procedure.136
The Debtors proffered their business judgment as support for their argument that the Court 
should grant their motion for rejection of the leases, stating in their motion that “Courts defer to a 
debtor‟s business judgment in rejecting an unexpired lease, and upon finding that a debtor has 
exercised its sound business judgment, approve the rejection under section 365(a) of the 
Bankruptcy Code.”137  Initially, the Debtors‟ reliance on the business judgment standard as 
support for their motion seems misplaced, since Congress enacted special-interest legislation that 
specifically addresses Chapter 11 reorganizations involving aircraft equipment.  Section 1110 of 
the Bankruptcy Code (or the “Aircraft Equipment Settlement Lease Act of 1993”) was designed 
134
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to protect aircraft equipment vendors and lessors by “allowing aircraft financiers to retake 
possession of their collateral under a lease or security agreement unencumbered by the automatic 
stay or any other power of the bankruptcy court, but also to afford debtors a 60-day window of 
time in which to avoid a retaking by agreeing to perform their future obligations under the lease 
or agreement as they come due…and by curing its defaults. … If the debtor meets these 
conditions before the expiration of the 60-day window, it is entitled under the express terms of 
the statute to retain possession of the aircraft.”138   Interestingly, this statute was enacted to 
protect debtors who wish to retain their leased aircraft, rather than to protect debtors like Mesa 
who are seeking to reject leases and return aircraft.  As such, although §1110 is specially aimed 
at reorganizations involving aircraft leases, is not applicable here.  Thus, the Debtors relied 
instead on their business judgment and argued that the excess leased equipment would no longer 
be generating value for the Debtors‟ estate but rather would be accruing expenses that would 
harm the Debtors‟ estate, including lease payments, insurance, and storage costs.139  The Debtors 
therefore believed it would be “in the best interest of the Debtors‟ estate and creditors and 
constitutes a proper exercise of the Debtors‟ sound business judgment.”140
4.2. Objections to Debtors’ Motion to Reject, Abandon, and Transfer Title to Aircraft
On February 2, 2010, Bank of Hawaii Leasing, Inc. (“BOH”), Integra Bank, N.A. and IBNK 
Leasing Corp (“Integra”), Zions Credit Corporation (“Zions”), and M&T Bank (“M&T”) filed 
timely objections to the Debtors‟ motion to reject the aircraft and equipment leases.  BOH was 
an owner participant with respect to certain Canadair Regional Jets whereby BOH entered into a 
138
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trust agreement with Wells Fargo, N.A. as owner trustee and into a Trust Indenture and Security 
Agreement with Fleet National Bank as Indenture Trustee.
141
  Wells Fargo leased certain 
Canadair Regional Jets to Debtors in 1997 pursuant to two lease agreements.
142
  BOH objected to 
Debtors‟ rejection of the leases on the grounds that Debtors‟ proposed notice and rejection 
procedures violated their rights.
143
 BOH objected to the proposed rejection procedures because 
they (i) provided for lessors to receive notice of less than the ten days required by the Southern 
District of New York‟s local bankruptcy rules and (ii) failed to comply with the return 
requirements set forth in §1110(c) of the Bankruptcy Code.
144
  For its first argument, BOH 
claimed that because local rules provided that “motion papers shall be served 10 days before the 
return date” but the Debtors‟ proposed procedure provided that notice of the intent to reject or 
abandon must only be served five days before the return date, the proposed procedure 
“improperly and impermissibly abridge[d] the rights of lessors to adequate notice, and violate[d] 
the express requirements” of local bankruptcy rules.145  BOH‟s second argument is grounded in 
the provisions of §1110 of the Bankruptcy Code, which provides, generally, that when 
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40 
surrendering and returning property, the lessee has an obligation to comply with the provisions 
of the lease.
146
  The lease between the Debtors and BOH provided, among other things, that the
lessee would be responsible for returning the aircraft to the lessor.
147
  BOH argued that
“[c]ontrary to the express language of Section 1110 of the Bankruptcy Code, the Debtors‟ 
proposed Rejection Procedures seek to abridge the contractual rights of lessors, including BOH, 
under the applicable leases.”148  Thus, “[b]ecause the Debtors‟ proposed Rejection Procedures
fail[ed] to comply with the express requirements of Section 1110 of the Bankruptcy Code and 
the terms of the [lease agreements], the Rejection Procedures Motion must be denied.”149
On February 2, 2010, Integra also filed an objection to the Debtors‟ motion to reject certain 
leases and abandon certain aircraft on the grounds that Integra also was opposed to the Debtors‟ 
proposed rejection procedures.
150
  Having entered into the same type of agreement as BOH,
Integra contracted to lease to the Debtors certain Havillant DHC 8-202 aircraft in two lease 
agreements dated May 27, 1997.
151
  Integra objected to the Debtors‟ proposed rejection
146
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procedures for the same reasons as BOH: (i) the proposed rejection procedures provide for 
lessors to receive notice of less than the 10 days required by local bankruptcy rules and (ii) the 
proposed rejection procedures fail to comply with the return requirements set forth in §1110(c) 
of the Bankruptcy Code.
152
Similarly, on February 2, 2010, M&T Bank filed an objection to the Debtors‟ motion to 
reject certain leases and abandon certain aircraft on the grounds that the notice and rejection 
procedures infringed upon their rights.  Also citing §1110 and provisions contained in the lease 
agreement between M&T Bank and the Debtors, M&T Bank argued that the Debtors‟ proposed 
rejection procedures violated the terms of their lease and thus violated §1110 of the Bankruptcy 
Code.
153
Also on February 2, 2010, Zions objected to the Debtors‟ motion to reject certain leases and 
abandon certain aircraft.
154
  Having entered into the same type of agreement as BOH and Integra, 
Zions entered into a lease agreement with the Debtors in 1996 for certain Haviland DHC 8-202 
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aircraft.
155
 Zions‟s objection states that it joins in the objections and arguments set forth in the 
objection documents of BOH, Integra, and M&T Bank.
156
On February 16, 2010, Cargill, Incorporated (“Cargill”), assignee of Cargill Leasing 
Corporation, objected to the Debtors‟ motion on the same grounds as the parties mentioned 
above, citing a violation of their rejection notice rights.
157
Finally, on February 18, 2010, United Air Lines, Inc. (“United”) filed a reservation of rights 
with respect to the Debtors‟ motion to reject leases and abandon aircraft.158  While the Debtors 
did not specifically name any of United‟s aircraft as part of its Immediately Surrendered 
Equipment, United‟s aircraft was listed on the Debtors‟ Date-To-Be-Determined Equipment list 
as aircraft that could subsequently be rejected or abandoned.
159
  United stated that it had no 
objection to Debtors‟ motion, but it “reserve[d] its right to object to the subsequent rejection or 
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abandonment” of its aircraft.160  “[I]n the event that [the Debtors] were to reject any lease for
Aircraft or abandon any Aircraft that it [was] required to maintain pursuant to the terms of the 
Agreement, United reserve[d] all of its rights to take any legal action that it believe[d] [was] 
necessary and appropriate, consistent with the Bankruptcy Code.”161
4.3. Order Granting Debtors’ Motion to Reject, Abandon, and Transfer Title to Aircraft
The Court ruled on the Debtors‟ Motion to Reject, Abandon, and Transfer Title to Aircraft on 
February 23, 2010, and approved, inter alia, the Debtors‟ proposed rejection of certain leases 
and proposed notice and rejection procedures, finding that the relief sought was in the best 
interest of the Debtors, their estates, and their creditors, and that just cause was shown for the 
relief granted.
162
  The Court authorized the rejection of leased Immediately Surrendered
Equipment
(the “Leased Immediately Surrendered Equipment”) pursuant to §365 of the Bankruptcy Code, 
and ordered that with respect to such equipment the effective date of rejection (the “Effective 
Date”) should be the date that the Debtors surrendered and returned the Leased Immediately 
Surrendered Equipment in compliance with the Court‟s order.163
160 In re Mesa Air Group, Inc., et al. case no. 10-10018, S.D.N.Y., United’s Reservation of Rights with Respect to 
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4.4. Debtors’ Subsequent Notices of Intent to Reject Leases
On March 9, 2010, in accordance with the Court‟s Order Authorizing Motion to Reject, 
Abandon, and Transfer Title to Aircraft, the Debtors filed a second notice of its intent to reject 
the leases of abandoned Date-to-be-Determined Equipment belonging to Polaris Holding Co., 
owner participant with Wells Fargo Bank Northwest, N.A. as owner trustee.
164
  Referencing the 
Court‟s Order Authorizing Motion to Reject, Abandon, and Transfer Title to Aircraft, the Debtors 
noticed Polaris Holding Co. and Wells Fargo Bank Northwest, N.A. of its intent to reject the 
lease of a CL-600-2B19 (CRJ-200) aircraft.
165
  On March 18, 2010, the Debtors filed a third 
notice of its intent to reject the leases of and abandon Date-to-be-Determined Equipment 
involving Aircraft Services Corp. and Polaris Holding Co. as owner participants, Wells Fargo 
Bank Northwest as the owner trustee, Canadian Regional Aircraft Finance Transaction No. 1 as 
the loan participant and lender, US Bank Corporate Trust Services as indenture trustee.
166
the Subsequent Rejection/Abandonment Notice (the “Deemed Effective Date”); (4) the applicable parties in interest 
may file a motion with the Court, no later than 60 days after the original Effective Date, requesting that the Court 
adjust the Effective Date of rejection to a later date to the extent required under §1110(c) of the Bankruptcy Code; 
and (5) that the Effective Date of any sublease identified in the Debtors‟ Motion to Reject, Abandon, and Transfer 
Title to Aircraft shall be effective as of either the Deemed Effective Date or as the Court determines if the applicable 
sublessee timely and property rejected.  See Order Authorizing Motion to Reject, Abandon, and Transfer Title to 
Aircraft for detailed notice procedures. 
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Referencing the Court‟s Order Authorizing Motion to Reject, Abandon, and Transfer Title to 
Aircraft, the Debtors provided notice to the applicable parties that absent their timely objection, 
Debtors intended to reject certain leases and abandon certain aircraft effective as of March 30, 
2010, and May 1, 2010, and that the interested parties could take possession of such equipment as 
of those dates.
167
  The Debtors filed their fourth, fifth, and sixth notices of intent to reject certain
leases on April 6, 2010,
168
 April 9, 2010,
169
 and April 20, 2010, respectively.
170
4.5. Rejection of Unexpired Nonresidential Real Property Leases
Besides requesting permission from the Court to reject aircraft leases, the Debtors also filed a 
motion with the Court on January 19, 2010, seeking authorization to reject certain unexpired 
nonresidential real property leases pursuant to §365 that were nonessential to their business and 
burdensome to their estates.
171
 The Debtors sought to reject two leases – one located in 
Hapeville, Georgia that was vacated in August 2008 and set to expire at the end of May 2011 and 
one located in Irving, Texas that was vacated in November 2009 and set to expire at the end of 
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February 2010.
172
  Citing §365(a), the Debtors justified their motion by arguing that a debtors‟ 
rejection of an executory contract or unexpired lease is governed by the “business judgment” 
standard, a test that is met if the rejection is beneficial to the estate.
173
  The Debtors argued that 
rejection of the two leases was within their business judgment and in the best interest of their 
estates because the properties were not being used and rejection of the leases would save the 
Debtors nearly $30,000 in rental expenses over the remaining terms of the lease.
174
  The Debtors 
requested that the effective date of rejection of the leases be the motion date, January 19, 2010, 
because, absent a retroactive date of rejection, the Debtors would be required to incur additional 
unnecessary costs for non-beneficial leases.
175
  The Debtors argued that the lessors would not be 
prejudiced by the rejection of the leases, but, rather, could be benefited by the retroactive date due 
to the fact that since the Debtors vacated the premises months prior to the motion, the lessors 
were allowed to re-let the properties.
176
The Court authorized the Debtors‟ rejection of the unexpired real property leases on February 
3, 2010, effective as of the January 19, 2010 motion date, finding that the rejections were in the 
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best interest of the Debtors and that the Debtors‟ motion showed just cause for the requested 
relief.
177
5. Cash Collateral and DIP Financing
5.1. Letter of Credit Facility with Compass Bank and Use of Cash Collateral
On January 8, 2010, Debtors filed a Motion for Order Authorizing Debtors to Continue 
and Renew Letters of Credit and Surety Bond Programs, whereby they sought permission to 
renew and obtain additional letters of credit under their existing arrangement with Compass 
Bank (“Compass”).178  This motion was granted on February 3, 2010.179  However, the
prepetition agreement with Compass was scheduled to expire shortly after the motion was filed, 
and the bank notified the Debtors that it would not issue new letters of credit without the 
certainty of a new postpetition agreement and the validation of its prepetition debt.
180
Thus, the Debtors filed a motion pertaining to the use of cash collateral and financing 
obtained by the debtor in possession (“DIP”).  This motion was filed on February 2, 2010, and is 
entitled Emergency Motion of Debtors for Entry of Interim and Final Orders Pursuant to 11 
U.S.C. §§ 105, 361, 362, 363 and 364 and Bankruptcy Rule 4001: (A) Authorizing Debtors To 
177
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Enter Into New Letter of Credit Facility With Compass Bank; (B) Authorizing Use of Cash 
Collateral Pledged to Compass Bank; (C) Modifying the Automatic Stay; (D) Granting Adequate 
Protection; (E) Authorizing Debtors to Assume Purchasing Card Agreement with Compass 
Bank; (F) Scheduling a Final Hearing; and (G) Granting Related Relief.
181
The Debtors also had prepetition depository accounts and a purchasing card agreement 
with Compass.
182
  The Debtors moved the court to allow them to enter into a new postpetition
letter of credit with Compass with similar terms to the prepetition agreement, to validate 
Compass‟ liens and claims arising under the prepetition agreements, and to assume the 
purchasing card agreement.
183
  The Debtors stated that their prior arrangements with Compass
were not only in their best interests, but were vital to the Debtors‟ operations because they 
allowed the Debtors to continue payment of various obligations such as workers' compensation 
obligations, payments to municipalities, obligations associated with foreign operations, 
contractual or permit obligations, fuel and liquor taxes, airport obligations, and customs 
requirements.
184
The letter of credit agreement that was the subject of that motion is called Second Amended 
and Restated Letter of Credit and Reimbursement Agreement (“Prepetition Credit Agreement”) 
dated March 9, 2009.  The Debtors‟ obligations under the Prepetition Credit Agreement were 
181
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secured by a collateral agreement.
185
  By means of that collateral agreement, the Debtors granted
to Compass a first-in-lien-priority continuing security interest in all contents of the Cash 
Collateral Account and all investment property, certificates, instruments, and securities 
(presently owned or after-acquired).
186
  As of the petition date, amounts held in the cash
collateral account was the only existing property securing the letters of credit.  The letter of 
credit agreement provided that any obligation owing to Compass Bank accrued interest at prime 
rate, and upon the occurrence of a default, the prime rate plus an additional three percent (3%).
187
As of the petition date, thirty-four letters of credit issued by Compass under the prepetition letter 
of credit agreement were outstanding in the total amount of $11,904,719.  One of those letters of 
credit expired on January 31, 2010, one expired on February 6, 2010, and twelve expired on 
February 15, 2010.
188
Raytheon Aircraft Corporation ("Raytheon") made a draw on a letter of credit issued to it 
by Compass for the benefit of the Debtors in the amount of $903,990, which was tendered and 
paid by Compass on January 11, 2010.
189
  International Fidelity made a draw in the amount of
$200,000, which was appropriately tendered and paid for by Compass on January 29, 2010.
190
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Interest was accruing on these two draws, as of each of the paid and tendered dates, at the prime 
rate plus three percent (3%), plus $275 in fees for each draw.
191
As stated above, the Debtors claimed that the extension of these letters of credit is crucial 
to the Debtors‟ survival.  Compass agreed to extend credit to the Debtors in the same format with 
substantially the same terms as found in the prepetition agreement.
192
  The Debtors also sought
permission to use the prepetition collateral securing their obligations under the prepetition letter 
of credit agreement to secure and to pay the Debtors' obligations under the postpetition 
agreement.
193
5.2. Purchasing Card Agreement 
The Debtors and Compass were also parties to a purchasing card agreement, dated July 8, 
2008 (the "Purchasing Card Agreement").  Under this agreement, Compass provided eight debit 
purchasing cards for use by the Debtors' employees to pay for business expenses, such as travel 
and meals.  The Debtors estimated that the unpaid prepetition amount owed by the Debtors under 
the Purchasing Card Agreement is less than $20,000.00.
194
  Pursuant to the prepetition cash
collateral agreement, all amounts owed by the Debtor under the Purchasing Card Agreement 
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were also secured by the Cash Collateral Account.
195
5.3. Relief Requested 
The Debtors requested relief under §§ 105, 361, 362, 363, 364 and 365 of the Bankruptcy 
Code, Bankruptcy Rule 4001, and Rule 4001-2 of the Local Rules for the Bankruptcy Court for 
the Southern District of New York on an interim basis at the emergency hearing and a final basis 
at the final order hearing.
196
  Specifically, the Debtors requested authorization to obtain
postpetition letters of credit pursuant to the Postpetition Letter of Credit Agreement up to the 
amount necessary to renew letters of credit that had expired or would expire prior to the final 
hearing and on a final basis, up to the amount of $15,000,000.00, to enter into the Postpetition 
Credit Agreement and for approval of the terms and conditions of the Post Petition Credit 
Agreement.
197
  The Debtors also requested the court to grant in favor of Compass Bank an
automatically perfected, valid, enforceable and non-avoidable postpetition senior lien upon and 
security interests in the collateral as security for the Debtors‟ obligations.198
The Debtors requested permission to use cash collateral pursuant to § 363 of the 
Bankruptcy Code and the granting of adequate protection to Compass for such use of cash 
collateral by way of replacement liens in the postpetition collateral.  Additionally, the Debtors 
requested authority to assume the Purchasing Card Agreement and cure any defaults associated 
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with it.
199
The Debtors cited to § 364(c) of the Code as the basis for them to obtain postpetition 
financing.  The Debtors claimed that their situation satisfied the requirements of this section 
because “the financing is necessary and the debtor has been unable to obtain unsecured credit 
and the borrowing is in the best interests of the estate.”200  According to the Debtors, they had
been unable to otherwise obtain credit, and the secured creditors were adequately protected.
201
The Debtors‟ requests were granted by interim order on February 4, 2010,202 and by final
order on March 5, 2010.
203
  The court found that proper notice had been given, an interim
hearing had been conducted, and no objections to the motion were made.
204
  The court found the
facts to be substantially as the Debtors had stated them in the Motion.  Thus, the court held that 
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the “Debtors are authorized to execute and consummate the transactions contemplated under the 
Postpetition Letter of Credit Agreement together with the process and procedures in the 
Postpetition Letter of Credit Agreement for requesting, obtaining and securing the renewal and 
issuance of Letters of Credit[.]”205  The Postpetition Letter of Credit Agreement thereby replaced
the Prepetition Letter of Credit Agreement, and all outstanding obligations and Letters of Credit 
under the Prepetition Letter of Credit Agreement now fall under the Postpetition Letter of Credit 
Agreement.
206
  The court also held that the Debtors may grant Compass a post-petition, first-in-
lien-priority security interest in the Postpetition Collateral, pursuant to §§ 105(a) and 364 of the 
Code, and that the liens were thereby properly perfected, with no further filing necessary.
207
Further, the court modified the automatic stay to the extent necessary, for the limited 
purpose of executing the order.  The court held that Compass was not permitted to draw upon or 
otherwise exercise any rights with respect to the Postpetition Collateral until after it gave three 
days prior written notice to the Debtors and the Committee.  However, after three days notice 
had been properly provided, Compass could exercise any and all of its rights under the 
Agreement unless there was entry of an order of the Court enjoining Compass from exercising its 
rights under the Agreement.
208
The court granted the Debtors permission to renew the Postpetition Letter of Credit 
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Agreement annually and to execute documents and pay fees and expenses in connection with the 
Agreement without notice or further order of the Court.
209
  The Debtors waived the right to any 
claims or defenses against Compass under the Purchasing Card Agreement or the Letters of 
Credit Agreement.  The court also authorized the Debtors to assume the Purchasing Card 
Agreement, pursuant to § 365(a) and that as of the date of the final order, the Debtors did not 
need to pay any cure amounts to cure any monetary defaults associated with the assumption of 
the Purchasing Card Agreements. 
210
6. Relief from Stay
6.1. Randy and Maria Klinckhardt
On January 19, 2010, pursuant to §362(d) of the Bankruptcy Code, Randy and Maria 
Klinckhardt (the “Klinckhardts”), husband and wife, requested relief from the automatic stay put 
in place under §362(a).
211
  The Klinckhardts had an action pending against the Debtors in 
Arizona arising from a tort claim.
212
  On May 6, 2007, Randy Klinckhardt, a U.S. Airways 
aviation mechanic, was injured by Debtors‟ employee when his luggage tug struck Randy 
Klinchardt‟s “mechanic‟s bicycle” as he was riding it between gates at Sky Harbor Airport in 
Phoenix, Arizona.
213
  The Klinckhardts filed suit against the Debtors on April 30, 2009, and
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recovery was to be limited to the insurance proceeds available under the Debtors‟ applicable 
insurance policies.
214
  After the Debtors filed a voluntary petition for Chapter 11, the 
Klinckhardts sought relief from the automatic stay pursuant to §362(d), which provides, in 
relevant part
215
:
(d) On request of a party in interest and after notice and a hearing, the court shall grant
relief from the stay provided under subsection (a) of this section, such as by terminating,
annulling, modifying, or conditioning such stay –
(1) for cause, including the lack of adequate protection of an interest in property
of such party in interest;
…. 
The Klinckhardts cited 12 factors that courts have considered relevant for purposes of 
deciding whether a stay should be lifted in order to permit litigation to continue in another 
forum.
216
  The Klinckhardts‟ motion pointed out that the Debtors‟ assets and its reorganization, 
in addition to the Debtors‟ other creditors, would be unthreatened by their personal injury 
litigation because the Klinckhardts had already agreed to limit any eventual recovery to the 
insurance proceeds available under the Debtors‟ insurance policies.217  The Klinckhardts argued 
further that allowing their personal injury claim to move forward would “further serve the 
interests of judicial economy and the economic resolution of litigation, as the parties [were] 
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prepared to settle or resolve [the] case at trial.”218  Moreover, the Klinckhardts argued, the 
Debtors‟ counsel defending the personal injury claim had agreed not to oppose the Klinckhardts 
motion for relief from the stay.
219
  Finally, the Klinckhardts argued that the sooner their personal 
injury claim was resolved, the sooner Mr. Klinckhardt could recover and the couple could move 
forward.
220
  Stating that “[n]o countervailing consideration weigh[ed] against lifting the stay as 
to [the personal injury] claim,” the Klinckhardts requested the court lift the automatic stay for the 
sole purpose of proceeding with and resolving their claim against the Debtors.
221
On February 23, 2010, the Court granted the Klinckhardts‟ motion for relief from the 
automatic stay.
222
  By stipulation and agreement the Debtors and the Klinckhardts agreed that the 
Debtors were “willing to consent to modification of the automatic stay of section 362(a) of the 
Bankruptcy Code to permit the Litigation to move forward[.]”223
     6.2. Jodi Harmon
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On February 18, 2010, Jodi Harmon (“Harmon”) requested relief from the automatic stay 
to pursue her personal injury claim due to injuries sustained while a passenger on an aircraft 
owned by the Debtors so that she could “pursue all remedies available to her under non-
bankruptcy law against any and all property of Mesa Air Group, Inc. and all applicable insurance 
policies for Mesa Air Group, Inc.”224  At the time of this writing, the Court had not yet ruled on 
Harmon‟s motion. 
 6.3. Carole Faye Diamond
Similarly, on March 17, 2010, Carole Faye Diamond (“Diamond”) requested relief from 
the automatic stay pursuant to §§ 362(d) and (e) of the Bankruptcy Code to continue litigation 
stemming from a personal injury action.
225
  Diamond sustained injuries while a passenger on a 
United Airlines, Inc. flight, operating as United Express, which was operated by the Debtors, and 
she sought damages for those injuries in the United States District Court for the District of 
Maryland.
226
  That personal injury action was stayed pursuant to §362(a) of the Bankruptcy Code 
upon the Debtors‟ commencement of its bankruptcy case.  Citing the twelve factors described 
above that courts consider when determining whether to lift an automatic stay, Diamond argued 
that: (1) relief would result in complete resolution of the issues; (2) relief would not prejudice the 
interests of other creditors; (3) relief promotes the interests of judicial economy; and (4) the 
balance of the harm weighs in favor of granting relief, and requested an order from the court 
224
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granting relief from the automatic stay.
227
  As of the time of writing, the Court had not ruled on
Diamond‟s motion. 
6.4. Delta Air Lines, Inc.
On February 4, 2010, Delta Air Lines, Inc. (“Delta”) filed a motion with the Court for 
relief from the automatic stay pursuant to §362(d).
228
  Through its Delta Connection program,
Delta contracted with Freedom Airlines, Inc. (“Freedom”), a wholly-owned subsidiary of the 
Debtors, whereby Freedom was a regional carrier operating aircraft in the Delta Connection 
program.
229
  Before the Debtors filed for bankruptcy, Delta and the Debtors were involved in two
lawsuits in Georgia stemming from the contractual agreement between Delta and Freedom.  The 
first instance of litigation arose because Freedom failed to complete 95% of flights for Delta for 
three of six consecutive months – i.e., between June 2007 and February 2008, and Delta sought 
to terminate its agreement with the Debtors.
230
 The Debtors subsequently counter-claimed,
seeking to enjoin Delta from terminating the agreement.
231
  While trial was pending in Georgia
and before scheduled discovery was completed, the Debtors filed for bankruptcy and the 
litigation between Delta and Freedom, the Debtors‟ subsidiary, was stayed.232  The second
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instance of litigation resulted when Delta filed suit against the Debtors because, Delta argued, the 
Debtors once again failed to fulfill the contractual obligations between the two parties when the 
Debtors refused to honor its contractual obligation to be Delta‟s lowest cost carrier.233
In its motion for relief from the automatic stay, Delta cited the 12 factors courts consider 
in determining whether to lift an automatic stay described supra.
234
Delta argued that resolution of the first instance of litigation would “resolve substantial 
issues between the parties with respect to [their contractual agreement]” because a final 
judgment on the issues “will resolve whether Delta, in fact, terminated [the contractual 
agreement], thereby avoiding the need for any further litigation on the question of Debtors‟ 
ability to assume that agreement.”235  According to Delta, although the Debtors asserted in their 
first day motion that it intended to assume the contractual agreement with Delta, “Delta disputes 
that Debtors have any continuing ability to perform” under the contractual agreement because it 
“was properly terminated by Delta prepetition.”236  Delta further “disputes that the Debtors‟ 
accrued and unpaid prepetition obligations are de minimis and believes that the [contractual 
agreement] is not assumable because of, among other reasons, the nature and size of the Debtors‟ 
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defaults[.]”237  Delta further averred that resolution of the second instance of litigation would
“determine whether Delta has a further right to recover millions of dollars in overpayments that 
it has made to the Debtors since January 2009.”238  Delta argued that, “[i]n short, at the 
conclusion of the [litigation], there should be few, if any, remaining issues with respect to the 
[contractual agreement].”239
Moreover, Delta argued that relief would not prejudice the interests of other creditors 
because “[t]he actions are essentially breach of contract actions in which other creditors would 
not have any interest other than the impact of any damage award against the estates.”240  Further, 
Delta argued that relief promotes the interests of judicial economy because the parties would be 
able to build upon the record that has already been established in the Georgia court in which the 
litigation is pending and in which the judge is familiar with the contractual agreements and the 
issues.
241
  Additionally, Delta argued that the parties could be ready to litigate the contractual 
issues in a matter of months and that relief from stay is proper where the litigation is “well under 
way” as it is here.242  Finally, Delta argued that the balance of the harm weighed in favor of 
granting Delta relief from the stay because “[a]lthough the litigation will require the Debtors to 
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incur legal expenses and other fees, the Debtors will incur these expenses regardless of the forum 
in which the parties litigate Delta‟s right to terminate the [contractual agreement] and liquidate its 
claim for overpayments; and, indeed, the costs may well be less to complete the trials before the 
Georgia Court rather than to begin again in a new forum.”243  Delta also noted “the cost of a 
debtor‟s defense is an insufficient justification for denying relief from the automatic stay.”244 For
these reasons, Delta requested that the Court enter an order granting relief from the automatic 
stay in order to proceed with the litigation stemming from the parties‟ contractual agreements.245
As of the time of writing, the Court has not ruled on Delta‟s motion.
7. Unsecured Creditor Issues
On January 14, 2010, the United States Trustee appointed the Official Committee of
Unsecured Creditors (the “Committee”) of the Debtors, consisting of: Bombardier, Inc., 
Embraer-Empresa Brasilieire de Aeronautica S.A., U.S. Bank National Association, AT&T 
Capital Services, Wilmington Trust Company, IHI Corporation, and Air Line Pilots 
Association.
246
  Subsequently, on January 29, 2010, the Committee moved the Court for 
authorization pursuant to §§ 327(a), 328(a), and 1103 of the Bankruptcy Code to retain and 
employ Morrison & Foerester LLP (“Morrison”) to represent the interests of the Committee.247
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The Committee cited Morrison‟s experience in debtors‟ and creditors‟ rights, Chapter 11 cases, 
and airline reorganizations as its reasoning as to why Morrison was qualified to act as the 
Committee‟s counsel.248  The Debtors proposed that Morrison would provide all necessary legal
services to the Committee throughout the duration of the Debtors‟ Chapter 11 case.249  Morrison
was to be compensated by the Committee at their standard hourly rates established for their 
attorneys and paralegals, in addition to being compensated for actual out-of-pocket expenses 
incurred during the course of representation.
250
  The Debtors asserted that Morrison was
“disinterested” and did not hold or represent any interest adverse to the Debtors or the Debtors‟ 
estate and had not and likely would not represent related parties-in-interest.
251
  On February 25,
2010, the Court approved the Committee‟s motion to retain and employ Morrison as their 
counsel.
252
On February 8, 2010, the Committee moved the Court for an order establishing rules and 
procedures for providing access to the Debtors‟ and the Committee‟s confidential and privileged 
Retention and Employment of Morrison & Foerster LLP as Attorneys to the Official Committee of Unsecured 
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information.
253
  The Committee sought an order (1) providing that the Committee was not
authorized or required, pursuant to §1102(b)(3)(A) of the Bankruptcy Code, to provide access to 
the Debtors confidential information or the Committee‟s confidential and privileged information 
to any creditor involved in the case; (2) establishing “creditor information sharing procedures 
and protocols” for the disclosure of confidential information to third-parties requesting such 
information; and (3) clarifying that the Committee‟s duties under §1102(b)(3) of the Bankruptcy 
Code were satisfied by (a) responding promptly to written and telephonic inquiries received by 
the creditors it represented and (b) in the Committee‟s reasonable discretion, establishing and 
maintaining an internet-based forum for creditors to submit questions and comments to the 
Committee.
254
  The Committee argued that such relief would ensure that no protected
information would “be disseminated to the detriment of the Debtors‟ estates and will aid the 
Committee in performing its statutory functions.”255
The Committee proposed the following procedure for responding to requests for information: 
the Committee would respond within 30 days of receipt of any general unsecured creditor‟s 
request for information either providing access to the requested information or explaining why 
the information would not be provided; upon denial of a request for information because the 
Committee considered it either confidential or privileged, the requesting creditor could a file a 
motion with the Court requesting access to the information; if the Committee agrees to provide a 
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requesting creditor with access to confidential or privileged information, the requesting creditor 
must execute a confidentiality agreement.
256
The Committee cited §1102(b)(3) of the Bankruptcy Code as the basis for its requested relief.  
Section 1102(b)(3), enacted as part of the Bankruptcy Abuse Prevention & Consumer Protection 
Act of 2005, provides that a creditors committee in a Chapter 11 bankruptcy proceeding shall 
provide access to information for creditors who hold claims of the kind represented by the 
committee but are not appointed to the committee.
257
  However, the Committee argued that the
statute does not provide for what information is to be provided and how such information is to be 
provided.
258
  The Committee argued that this “lack of specificity” in the statute raised the follow
issues for debtors and creditors‟ committees and proposed the following respective resolution 
and clarification from the Court: (1) issue: whether a creditors‟ committee could be required to 
share a debtor‟s confidential information with any creditor that the committee represents; 
requested relief: that the Court confirm the section does not authorize or require the Committee 
to provide access to the debtor‟s confidential information to any creditor the committee 
represents; and (2) whether a creditors‟ committee could be required to share with any creditor 
that the committee represents information subject to the attorney-client or some other privilege; 
requested relief: clarification from the Court that the Committee is not authorized or required to 
provide access to privileged information to any creditor that the Committee represents.
259
  The
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 Mesa Air Group, Inc., et al., case no. 10-10018, S.D.N.Y., Committee‟s Motion to Keep Information 
Confidential (Dkt. 283) pg. 4-5 (February 8, 2010). 
257
 Mesa Air Group, Inc., et al., case no. 10-10018, S.D.N.Y., Committee‟s Motion to Keep Information 
Confidential (Dkt. 283) pg. 5 (February 8, 2010) (citing 11 U.S.C. §1102(b)(3)(A)). 
258
 Mesa Air Group, Inc., et al., case no. 10-10018, S.D.N.Y., Committee‟s Motion to Keep Information 
Confidential (Dkt. 283) pg. 5 (February 8, 2010). 
65 
Committee argued the above relief was proper because the statute is unclear and ambiguous, 
there is a lack of legislative history regarding the statute, there is a heightened need to protect 
confidential and privileged information in such a competitive industry, and it would be in the 
best interest of the Debtors and the Committee.
260
  The Committee also emphasized the risk that
disseminating confidential and privileged information would have on the Debtors and the 
Committee and pointed out that the Committee was not requesting authorization not to provide 
any information to creditors.
261
  Rather, the Committee purported that it would establish
procedures and a forum for providing creditors with “a variety of public information concerning 
the Debtors, including pleadings filed with the Court, the Debtors‟ schedules and statements of 
financial affairs that will be filed in the near future and the Debtors‟ monthly operating 
reports.”262  Thus, the Committee argued that “notwithstanding the relief requested [in the
motion], the Debtors‟ creditors [would] have more than sufficient information to satisfy the 
purposes of section 1102(b)(3)(A) of the Bankruptcy Code[,]” and the requested relief should be 
granted.
263
  On February 25, 2010, the Court granted the Committee‟s motion.264
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8. Appointment of Professionals and Fees
8.1. Compensation and Reimbursement of Attorneys and Professionals
On January 8, 2010, the Debtors filed a motion pursuant to sections 105(a) and 331 of the 
Bankruptcy Code and Bankruptcy Rule 2016(a) requesting “that the Court establish an orderly, 
regular process for allowance and payment of compensation and reimbursement for attorneys 
and other professionals whose services are authorized by this Court” and seeking “entry of an 
order establishing a procedure for imbursement of out-of-pocket expenses incurred by members 
of any statutory committees appointed in these cases.”265  The Debtors‟ motion averred that it
would soon be filing motions seeking approval to employ the following professionals: “(a) 
Pachulski Stang Ziehl & Jones LLP, as bankruptcy counsel to represent them in these chapter 11 
cases, (b) Imperial Capital LLC, as the Debtors‟ financial advisor and investment banker, and (c) 
Jones Day LLP, as special counsel for the Debtors with respect to designated matters.”266
Further, the Debtors averred, they may be required to retain additional professionals as the case 
proceeded and, as an a committee of unsecured creditors might be appointed, it would likely 
retain counsel and professionals to represent it as well.
267
  “Pursuant to section 331 of the
Bankruptcy Code, all retained professionals are entitled to submit applications for interim 
compensation and reimbursement of expenses every 120 days, or more often if the court 
permits.”268
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As for any professionals retained prepetition, the Debtors proposed (1) that such 
professionals could seek compensation in its first monthly statement for work performed and 
reimbursement for expenses incurred from the petition date through January 31, 2010, and (2) 
that the first interim fee application for such professionals shall seek payment from the petition 
date through April 30, 2010, and should be filed on or before June 30, 2010.
269
  Further, the
Debtors proposed that those professionals retained post-petition “shall file their first Monthly 
Payment for the period from the effective date of their retention through the end of the first full 
month following the effective date of their retention[.]”270  Further the Debtors proposed (1) to
include all payments to post-petition professionals on their monthly operating reports and (2) that 
any party objecting to requests for payment may do so on the grounds that the Debtors did not 
timely file monthly operating reports, did not remain current with their administrative expenses 
and 28 U.S.C. §1930 fees, or there existed a “manifest exigency.”271  The Debtors noted that
“[n]o professional may file a Monthly Statement until the Court enters an order approving the 
retention of such professional pursuant to sections 327 or 1103 of the Bankruptcy Code.”272
As justification for the proposed procedures, the Debtors averred that the procedures 
would enable them “to closely monitor the costs of administration, forecast level cash flows and 
implement efficient cash management procedures.  Moreover, these procedures [would] also 
Id. at 4-8 for the Debtors proposed guidelines for the payment of compensation and reimbursement of expenses to 
the retained professionals. 
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allow the Court and the key parties in interest, including the U.S. Trustee, to insure the 
reasonableness and necessity of the compensation and reimbursement sought pursuant to such 
procedures.”273  Thus, the Debtors “submit[ted] that the relief requested is necessary and
appropriate, is in the best interests of their estates and creditors, and should be granted in all 
respects.”274  The Court granted the Debtors‟ motion January 26, 2010, and ordered that all
professionals retained could seek monthly compensation in accordance with the Debtors‟ 
proposed procedures as described in detail above.
275
8.2. Ordinary Course Professionals
On January 8, 2010, the Debtors also filed a motion with the Court seeking authorization 
pursuant to 11 U.S.C. §327(a) to employ professionals utilized in the ordinary course of 
business.
276
  The Debtors requested that the Court authorize “the retention of professionals
utilized by the Debtors in the ordinary course of business (the “Ordinary Course Professionals”) 
without the submission of separate employment applications and the issuance of separate 
retention orders for each individual professional.”277  In addition to seeking to employ Ordinary
Course Professionals, the Debtors also employ “professional service providers such as public 
273In re Mesa Air Group, Inc., et al., case no. 10-10018, S.D.N.Y., Debtors‟ Motion to Establish Procedures for 
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relations and communications consultants, information technology consultants, marketing and 
business consultants, health plan consultants, and ERISA and 401(k) consultants, and other 
service providers (collectively, the “Service Providers”)” in the ordinary course of business.278
These Service Providers “provide services to the Debtors that are integral to the Debtors‟ day-to-
day business operations that do not directly relate to or materially affect the administration of 
these chapter 11 cases, and are more in the nature of vendors.”279  The Debtors wanted to
continue to employ the Ordinary Course Professionals post-petition because they rendered a 
number of beneficial services to the Debtors relating to litigation, corporate requirements, tax, 
and employee related issues, and, they argued, it was essential that their employment be 
continued so as not to disrupt the Debtors‟ normal business operations.280  As justification for the
proposal that the Debtors continue to employ the Ordinary Course Professionals, the Debtors 
provided that it was in the best interest of their estates and creditors; that the relief requested 
would save the estates substantial expenses associated with applying separately for the 
employment of each Ordinary Court Professional; and that the relief requested would avoid the 
278 In re Mesa Air Group, Inc., et al., case no. 10-10018, S.D.N.Y., Debtors‟ Motion Pursuant to Sections 105(A), 
327, 328, and 330 of the Bankruptcy Code for an Order Authorizing the Employment of Professionals Utilized in 
the Ordinary Course of Business (“Motion to Employ Ordinary Course Professionals), (Dkt. 78) pg. 4 (January 8, 
2010). 
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Ordinary Course of Business (“Motion to Employ Ordinary Course Professionals), (Dkt. 78) pg. 4 (January 8, 2010). 
280 In re Mesa Air Group, Inc., et al., case no. 10-10018, S.D.N.Y., Debtors‟ Motion Pursuant to Sections 105(A), 
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incurrence of additional fees relating to the preparation and prosecution of interim fee 
applications.
281
The Debtors attached to their Motion to Employ Ordinary Course Professionals a list of 
Ordinary Course Professionals as of the petition date and requested that they be able to retain 
additional professionals as needed, provided that the Debtors file the appropriate notice and serve 
the appropriate parties, in additional to obtaining the retention affidavits and questionnaires 
described above.  Additionally, the affected parties would have the same rights to object to the 
additional Ordinary Course Professionals as set forth above.
282
In support of their motion, the Debtors cited §§ 327(a), 327(e), 328(a), 330, and 105(a) of 
the Bankruptcy Code, which provide, in pertinent part, that the Debtors may employ 
professionals and attorneys for a specified special purpose that do not hold an adverse interest to 
the Debtors‟ estate and are disinterested, so long as reasonable terms and conditions of 
employment and compensation for professionals retained pursuant to section 327 are 
maintained.
283
  Additionally, the Debtors provided three reasons for why their motion should be
granted.  First, they argued that it would impractical and cost inefficient for the Debtors to 
submit individual applications for each Ordinary Course Professional as required by Bankruptcy 
Rules 2014 and 2016.  Therefore, the Debtors asked that the court disregard the requirement of 
281 In re Mesa Air Group, Inc., et al., case no. 10-10018, S.D.N.Y., Debtors‟ Motion Pursuant to Sections 105(A), 
327, 328, and 330 of the Bankruptcy Code for an Order Authorizing the Employment of Professionals Utilized in 
the Ordinary Course of Business (“Motion to Employ Ordinary Course Professionals), (Dkt. 78) pg. 5 (January 8, 
2010).  See Id. at 4-7 for the Debtors‟ proposed rules and procedures for employing Ordinary Course Professionals. 
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71 
individual employment applications and retention orders with respect to the each Ordinary 
Course Professional.
284
  Second, the Debtors argued that none of the proposed Ordinary Course
Professionals held an interest materially adverse to the Debtors, even though some may have 
held unsecured claims against the Debtors for services rendered prepetition.
285
  Third, the
Debtors argued that this Court and others had approved similar retention and payment 
procedures in many other chapter 11 cases.
286
  For these reasons, the Debtors requested that the
Court grant their Motion to Employ Ordinary Course Professionals.  The Court approved the 
Debtors motion on March 10, 2010, granting the requested motion and the proposed 
procedures.
287
8.3. Pachulski Stang Ziehl & Jones LLP
Also on January 8, 2010, the Debtors filed a motion pursuant to §§ 327(a) and 329(a) of 
the Bankruptcy Code authorizing them to retain and employ the law firm of Pachulski Stang 
Ziehl & Jones LLP (“PSZJ”) as their bankruptcy attorneys nunc pro tunc to the petition date 
under a general retainer agreement to perform the Debtors‟ necessary legal services at their 
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hourly rates during the Chapter 11 case.
288
  The Debtors argued that the Court should approve
PSZJ‟s representation because of their knowledge of the Debtors‟ business and financial affairs, 
knowledge of the Chapter 11 bankruptcy code, and knowledge in practicing before the Southern 
District of New York Bankruptcy Court.
289
The Debtors requested that the court approve compensation of PSZJ‟s attorneys and 
paralegals for actual, necessary expenses and other charges at their regular hourly rates, subject 
to periodic adjustments to reflect economic and other conditions, pursuant to §§ 330(a) and 331 
of the Bankruptcy Code.
290
  PSZJ would be employed by the Debtors to perform all duties
necessary to implement the restructuring and reorganization of the Debtors, including: taking 
necessary and appropriate steps to protect and preserve the Debtors estate; to prepare all 
necessary and appropriate pleadings; to provide advice, representation, and preparation or 
necessary documents and pleadings; to counsel the Debtors as to their rights and obligations and 
their powers and duties in managing and operating their businesses and properties; to take 
necessary and appropriate actions in connection with implementing a plan of reorganization; and 
to act as general bankruptcy counsel for the Debtors and provide necessary and appropriate legal 
services in connection with the Chapter 11 case.
291
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The Debtors maintained that PSZJ did not hold or represent any interest adverse to the 
Debtors, that PSZJ qualified as a “disinterested person” as defined in §101(14) of the Bankruptcy 
Code, and that PSZJ‟s employment was necessary and in the best interest of the Debtors and 
their estates.
292
  Further the Debtors asserted that in the twelve months prior to the petition date
PSZJ had received $1,400,204.00 under a retainer agreement for legal services performed and 
expenses incurred, and that the Debtors did not owe PSZJ for legal services as of the petition 
date.  Moreover, the Debtors asserted that PSZJ would apply any outstanding fees and balance 
remaining from prepetition payments upon final reconciliation of the amounts incurred 
prepetition to PSZH‟s retainer for postpetition fees and expenses.293  Arguing that the rates were
reasonable and the relief requested was necessary and appropriate and in the best interest of their 
estates and creditors, the Debtors requested that the Court approve their motion to employ 
PSZH.
294
  On February 3, 2010, the Court approved the Debtors motion to employ PSZH as
counsel for their Chapter 11 case.
295
8.4. Jones Day
Also on January 8, 2010, the Debtors requested permission from the Court pursuant to 
§327(e) of the Bankruptcy Code to employ Jones Day as special counsel to represent the Debtors
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in prepetition litigation involving Delta and United.
296
  Section 327(e) provides that a debtor may
employ an attorney who does not represent or hold an interest adverse to that of the debtor or the 
debtor‟s estate to represent it in special matters during bankruptcy proceedings.297  Further, one
is not disqualified from employment because he or she represented the debtor prepetition.
298
The Debtors wished to employ Jones Day to represent them in their litigation with Delta 
stemming from the contract disputes described supra in the discussion of relief from stay 
actions.
299
  Similarly, the Debtors requested that Jones Day represent them in litigation stemming
from a declaratory judgment action initiated by United prior to the petition date stemming from 
the Debtors‟ alleged non-compliance with the parties‟ code-share agreement.300  Counsel who
has represented the debtor prepetition is authorized to represent the debtor as special counsel (1) 
where it is in the best interest of the debtor‟s estate, (2) where the counsel does not hold any 
interest adverse to that of the debtor or the debtor‟s estate, and (3) where “the specified special 
purpose for which counsel is retained does not does not rise to the level of conducting the 
bankruptcy case for the debtor in possession.”301  The Debtors argued that each of the three
296
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above factors was satisfied, and thus the Court should approve the employment of Jones Day as 
special counsel. 
Noting that the prepetition litigation issues stemmed from their code-share agreements with 
Delta and United, the Debtors argued that resolution of those issues was in their best interest as it 
was a critical part of their restructuring, and thus they must promptly pursue any claims against 
Delta and United as well as defend against such claims asserted against them in connection with 
these prepetition litigation issues.
302
  Arguing that Jones Day had extensive experience in
representing air carriers in litigation and bankruptcy issues and that Jones Day had extensive 
knowledge of the Debtors‟ business and the particulars of the prepetition litigation, the Debtors 
asserted that Jones Day was specially situated to represent the Debtors‟ interest with respect to 
the prepetition litigation.
303
  Further the Debtors argued that Jones Day did not hold any interest
adverse to that of the Debtors‟ that would impede the firm‟s ability to represent the Debtors.304
Lastly the Debtors pointed out that as Pachulski Stang Ziehl & Jones LLP had been retained to 
represent the Debtors in their Chapter 11 case, the two firms, and any other retained 
professionals, would not duplicate any services provided to the Debtors, Jones Day would focus 
solely on its representation in relation to the prepetition litigation.
305
  As all three of the above-
(January 8, 2010) (citing In re DeYlieg, Inc., 174 B.R. 497, 502-05 (N.D. Ill. 1994); In re AroChem Com., 176 F.3d 
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delineated factors were purportedly met, the Debtors requested that Court approve the retention 
of Jones Day as special counsel with respect to their prepetition litigation.
306
The Debtors proposed to compensate Jones Day‟s attorneys and paralegals at their regular 
hourly rates and to reimburse them for any actual and necessary expenses incurred during the 
course of the representation.
307
  Further the Debtors asserted that Jones Day was “disinterested”
as defined by §§ 101(14) and 1107(b) of the Bankruptcy Code and disclosed that in the year 
prior to the petition date Jones Day received $1,669,013.91 in compensation from the Debtors, 
and that the Debtors owe Jones Day $10,743.74 for additional services rendered prepetition, 
which Jones Day has agreed not to pursue so as to not have an interest in the case as a creditor.
308
The Debtors asserted the requested relief was necessary and appropriate and in the best interest 
of the bankruptcy case, and argued that the Court should approve their motion to employ Jones 
Day as special counsel.
309
  The Court approved the Debtors‟ motion on February 3, 2010.310
8.5. Imperial Capital, LLC
Also on January 8, 2010, the Debtors moved the Court for permission, pursuant to §§ 
327(a) and 328 of the Bankruptcy Code, to employ Imperial Capital, LLC (“Imperial”) as the 
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Debtors‟ financial advisor and investment banker nunc pro tunc to the petition date.311  As
explained more fully above, §327(a) provides that with court approval the debtor may employ 
professionals that do not hold or represent interests adverse to the debtor upon a showing, 
pursuant to Bankruptcy Rule 2014, of: 
Specific facts showing the necessity for the employment, the name of the [firm] to be 
employed, the reasons for the selection, the professional services to be rendered, any proposed 
arrangement for compensation, and, to the best of the applicant‟s knowledge, all of the [firm‟s] 
connections with the debtor, creditors, any other party in interest, their respective attorneys and 
accountants, the United States Trustee, or any other person employed in the office of the United 
States Trustee. 
Fed. R. Bankr. Pro. 2014.
312
The Debtors argued that that they were justified in hiring Imperial as their financial advisor 
and investment banker for the following reasons: Imperial was a full-service investment bank 
with extensive experience working with companies involved in Chapter 11 restructurings; 
Imperial specialized in assisting bankruptcy parties involved with “financially distressed 
companies” in Chapter 11 cases; Imperial was knowledgeable about the Debtors‟ business and 
the airline industry; the size and complexity of the case required the Debtors to employ “a 
seasoned and experienced financial advisor…that is familiar with (i) the Debtors‟ businesses and 
operations and (ii) the chapter 11 process”; and hiring a financial advisor and investment banker 
to provide those specific services would free up the other professionals involved in the case to 
311
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focus on their respective positions and tasks.
313
The Debtors argued that Imperial qualified as a “disinterested person” as defined in 
§101(14) of the Bankruptcy Code, meeting the requirements described supra.  Further the
Debtors asserted that Imperial had previously received $700,988 for services rendered 
prepetition and that the Debtors do not owe Imperial any amounts remaining from those 
prepetition services.
314
  Imperial was to provide the Debtors with financial advisory services
relating to its restructuring plan and related potential transactions “that may include a capital 
raise involving at least $15 million, merger, consolidating, or any other business combination, in 
one or a series of transactions, or a purchase or sale involving all or substantially all of the 
business, securities or assets of the Company, or one or more subsidiaries or divisions of the 
Company, or nay transaction structured to substantially achieve the same result[.]”315  The
Debtors proposed to compensate Imperial in accordance with the amounts generally charged by 
financial advisors of similar stature for comparable services, reflecting “a balance between a 
fixed fee, monthly fee and fees contingent on the consummation and closing of the transactions 
contemplated by the Engagement Letter.”316  The Debtors agreed to pay Imperial a “cash
advisory fee” of $150,000 per month, plus a “base fee” of $2,500,000 payable upon closing of 
the above-mentioned restructuring or transaction, in addition to reimbursing Imperial for 
313
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expenses incurred.
317
  Asserting that the compensation arrangement “appropriately reflects the 
nature of the services to be provided” and that the arrangement was reasonable under §328(a) of 
the Bankruptcy Code and in their best interest, the Debtors requested that the Court approve their 
motion to retain Imperial.
318
  On February 25, 2010, the Court approved the Debtors‟ motion to 
retain Imperial.
319
9. Plan and Direction
On March 30, 2010, the Debtors filed a motion with the Court requesting a 120-day
extension of the time period in which to file a plan for its reorganization pursuant to §1121(b) of 
the Bankruptcy Code and a 120-day extension of the time period in which the Debtors could 
solicit acceptances of their plan pursuant to §1121(c)(3).
320
  Under §1121(b), debtors have 120 
days after commencement of the case to file a Chapter 11 plan and 180 days to obtain 
acceptances of that plan pursuant to §1121(c).
321
  As such, without an extension, the Debtors had 
until May 5, 2010, to file a plan and until July 6, 2010, to obtain acceptances of the plan.
322
Pursuant to §1121(d), courts may extend the requisite time periods where the debtor shows just 
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cause for such relief.
323
  The Debtors argued that such cause existed in their case for the
following reasons: the cases were large and complex; the debtors had made progress towards 
reorganization; the debtors were not using exclusivity to pressure creditors; and the request was 
reasonable for large and complex cases.
324
  On April 15, 2010, the Court granted the Debtors
motion, extending the time period in which in the Debtors must file a plan through September 2, 
2010, and extending the time period in which the Debtors could seek acceptance of their plan 
through November 3, 2010.
325
As of this writing, the Debtors have not yet confirmed a Chapter 11 plan of reorganization, 
and their future is somewhat uncertain.  However, there are indicators and rumblings throughout 
the industry as to how the Debtors will emerge from the proceeding.  From the time the news 
broke that the Debtors would be filing a voluntary petition for Chapter 11 bankruptcy, Mesa 
argued that it would “„continue to operate as normal, without interruption‟ during the 
restructuring[,]” stating that “„a Chapter 11 filing [would] provide[] the most effective and 
efficient means to restructure with minimal impact on the business and [its] customers.‟”326
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Further, Mesa‟s Chairman and CEO Jonathan Ornstein stated that the Chapter 11 “„process 
[would] allow [Mesa] to eliminate excess aircraft to better match [its] needs and give [it] the 
flexibility to align [its] business to the changing regional airline marketplace.‟”327  As of this
writing, there is no indication that the result of the Debtors‟ reorganization will be anything other 
than what it set out to accomplish.  The Court approved what was the main goal of the Debtors in 
filing for Chapter 11 bankruptcy – the Debtors were permitted to reject the superfluous aircraft 
leases that plagued their operations.  All signs suggest that Mesa has no plans to liquidate or 
suspend operations, but rather will be able to successfully downsize its fleet, reorganize, pay its 
resulting unsecured creditors, and “„emerge from Chapter 11 an even stronger operation.‟”328
The Debtors are seeking implementation of the following procedure for dealing with the 
general unsecured claims arising from the Debtors‟ approved rejections of aircraft leases: 
The aircraft counterparty‟s general unsecured claim arising from a rejection shall be equal 
to the sum of: (i) (A) the amount under the applicable related agreement as the „Stipulated 
Loss Value‟ or the equivalent term as of the Petition Date, less (B) any postpetition 
payments made by the Debtors under the terms of the applicable Section 1110(b) 
Stipulation, plus (ii) any unpaid prepetition rent or installment payments, plus (iii) any 
swap breakage or hedging fees that are attributable to the affected aircraft that the Debtors 
are liable under any applicable agreements or otherwise, plus (iv) any reasonable expenses 
of the applicable Aircraft Counterparty attributable to the affected aircraft that the Debtors 
are required to reimburse or indemnify the applicable Aircraft Counterparty under the 
applicable aircraft related agreement.
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The deadline for filing proofs of claim for damages arising from the aircraft lease rejections is set 
for May 21, 2010.
330
    Undoubtedly, this is a tumultuous time in the airline industry.  While it is
uncertain what the future holds for the airline industry generally, and Mesa in particular, it 
appears that Mesa‟s reorganization effort has been an important and successful step in ensuring 
its continued existence, operation, and profitability.   
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